
. r;{}3tfrJO 0 . -
EXHIBIT tN • ·~ ,. . • " · ' · · · · :: 25 

• 1.. ~ + ... "- .. ~- ,. 
PAGL!__op27l PAG£s. 

SECURITIES AND EXCHANGE COMMISSION 
ORl.I!I\AI. 

F 0 R M 10-K s ld-1 2o 
UAL REPORT PURSUANT TO SECJ'ION 13 OR lJ(d. 

OF 
THE SECURITIES EXCHANGE ACT OF 1934 

~ G A F Corporation __ 
~&.eel- fll r I' w • ...-.. • ... ct.Nrl ~ -

Delaware 13-07~- '- \ c • .._ ... ......._., m . ·· -:-;-. ' 
.............. ·---~ It ,, , ... -;:- . 

J.e8 West 5111 Street, New York, New York 100 --;: 
c.we- .,......,.. __... .. .._, cz. Calif) '~; · -:> 

• ,. , ...... ,,,. ....... ......... CIIIIt: 

(2U) 621-5000 \ 
Sec:tlrities repte,ed ...,....., to Sectloa 12(h) of tile Ad: · 

N-.et.m ......... . 
l1tk tl ... . ct.. .... tldliU .. 

...-_ 

.. . .. 
,· 

. ' 

Prefcncd Stock. par value S 1.00 per share New York Stock Ex.chan~ 
Common Stock, par value Sl.OO per share New York Stock Exchange 

Seellrities realstend ,......t to Sedloll U(g) of the Ad: 
None 

Indicate b)' check mark whether the rqistrant ( l) bas ftled all tqJOrts required to be ftled by Section 
13 or 15(d ohhe_· Securities ~anp: Act or 1934 clurias the PRCCdins 12 _montbs (or for'. uch ~period 
that the rqiR:rant was •n:quin:d to file such RpORS). md (2) h.s been subject to mch llifta n:cparemen.ts ror 
tbt pes1 90 daY$. Yes .. X. No. . . 

SC.ce d~~e agnpte market value of the vOOns; stock bdd by OOft•dDiwtes c#tbe reaistnat. a «M:utb 21 . 
1984. Compuled by refermce to thedosina price on 1M Ne1rr York Stock bcbanp:ofthef_!lislnmt•s:eommon 
Stock and S1 .20 Convertible Prd'emd Stock on such date (S17 and SZ2. rcspec;:tively). For purpo1e5 of this 
computation, voting stock held by olicen and directors of lbe repslrant has been eacloded. Sucb exclulion 
is not intended, and shall not be deemed, to be an admission that such otlicers and directors are dlliates of 
the reJistrant . 

<APPUCABLE ONLY TO CORPORATE REGISTRANTS) 
lndicat~ t~ number' of shares outMandint of ach of ILe rq~Want's c::lulies of common stock, as of 

March 21 , 1984. 

Common Stcx:k 14,424.614 Sham 

DOC.'UMENTS INCOIIPORATED BY REFERENCE 
L Tht Compuy's Prox)· Statement tor the 1984 Annual Mectint of Sbarehokicn is •~orpon.ted by 

merenc.c in Pan 1. hem 3 and Par1 Ul. Items 10. ll , 12 and 13. 

2. Tht Company's Annual R.cpon to Shucholden: f<n chc &cal year ended Decemba- 31, 1983 is 
incOTJ)Or&Jcd by reference in Part I, Item l. and ill Pan U, Items 5, f . 7 and 8. 
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2 
PART I 

ltt'ftl t ....... 

GAF Corporation (which ~·hh its subsidiari.!S is referred to as the "Compan)·") is presently engaged in 
t'A'O industry segments: (i) the manufacture and sale of specialty chemicals (here1n referred to aa.,; "chemicals"), 
and (ii) th~ manufacture and sa1e of building materials. The Compan~· also operates a classicaJ music FM 
radio station in the Nev. •fork Cit}' market. Financial information conc~ing the Cornpa:n)"s industry 
segment:s required by hem I is included in the Compan)' 's Annual Repon to Shareholders for the fiscal year 
ended December 31. 1983 (referred lo as the •· AnnuaJ Report,·· portions of which are incorporated by reference 
herdn), page 27, Note 9 of Notes to Consolidated Financial Statements. 

During 1983. prior management of the Compan)· considered and, in som<" cases. e~ecuted agreements 
which were subsequently terminated, providing for the sale of each of th~t Companfs businesses. Descriptions 
of such actions are contained in the Compan)·'s Current Rt'JK)ns on Form 8~K dated April and Jul)· 1983 
(and tiled on April12, 1983, April18. 1983, Apri123. 1983 and Au,ust 11, 1983) and an incorporated herein 
by reference. On April 22. 1983. the Board of Directors approved a Plan of Complete Liquidation and 
Dissolution of the Compan)·, subject to shareholder approval and based in part on the anticipated sale of both 
of the Compan)·'s businesses: th:is Plan v.•as revoked by the Board on November t I, 1983. 

The election of Oir:c::tors a1 the Company's 1983 Annual Meeting of Shareholders, held on April 28. 
1983 and adjourn~ anum~ of times thereafter. was contested by Mr. Samuel J. Heyman and The GAF 
Shareholders Committee for~ Management which Mr. Heyman had organized. On [)e(embef 13, 1983. 
the vote as to the Compan)·'s 1'983 Annual Meeting of Shareholders was cenifial. and :he rteYo' Board of 
Directors consisting of Mr. Heyman and the memben of bis Committee assumed oflice. See .. hem 
4- Submission of Matters to a Vote of Security Holders" below. New manaaement has taken and is considering 
actions Intended to reduce costs and increase profitability; such actions are described below. In addition, the 
incumbent Board of Directors is implementing a de«ntralization of the Company's corporate staff' wh.eteb)· 
many functions performed in th:e past at the corporatt level will be .J.SSigned to each of the two operating 
divisiom comprising the Company's two industry segment;; described .above. 

a.e.Deak 
Prillcipal Products 

Acetylene-based chemical products-The Company processes acetylene, a highly flammable gas, into a 
wide variety or acetylene-based chmtic:als. with uses in the manufacture or plastics. synthetic fibers, cosmetics, 
electroplating chemicals. pbarmaceuticak, solv~ts, adhesives and other products. Polymers include 
Plasdone'* . PVP-Iodine.. Polyclar' AT. Polyclar 10, Pol)'plasdooe XL:•. PVP (polyvmylpyrrolidone) and 
Gafquat' viny}pyrrotidoae copolymers. SolnDts include BLO• butyrolactonc. M·PyroJ'• mcthylpyrrolidoftt. 
2-Pyrot• 2-pyrrolidone and THF (tetrahydrofunan). Intermediates incl.ack butanediol, butynediol. butmediot 
and propargyl alcohol. The Company produces a Jnonomer intermediate. V -Pyrol* N-vinyl-2-pyrrolidone. 
Copolymerized vinyl ethers include Gantrez'* polymers. 

Sutfactants--The Company manufactures and sells, unc~r trade nam.es including laepals', lJePORS*, 
Gafac" . Antaron'. Antara' . Alipal", Antarox ... Nekal". Emulpho,enes. Emulphor\ BiopaJ11 and K•tapol~. 
a number of surfactanls. which are agents that possess deccrgeoc, emulsifyinJ. dispersing and •etdna properties 
and are used in the manufacture and compounding of detersmts (primarily industrial). insecticides. pesticides. 
textiles. paper. leather. rubber. plastics and ch.emacals ud in tbe production and refining ·Of petroleum aiKi 
mineral products. 

Mineral product§.-This line comprises mineral granules used by the roofing industry to manufacture 
shingles and roll roofing. 

Engin«ring thermoplastics-The Compan~· offers a line of polybutylene tercphthalatc: plastics under the 
rrademarks Gafite' and Gaftut • and a line of thennoplastic polyester elastomers under the trademark Gaftex, -

Other speciah}' chemicals marketed include textile au1iliary chemicals and organometallics. One 
agricuhuraJ chemical is toll-manufactur.ed. 

l"ie~r~ · Products 
The Compan)· introduced several new products d•Jring 1983. These included n~- vinylpyrrolidone 

copolymen thai are finding utili1)' in corrosio!l control and surface decontamination, a new actty.ene·based 
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h'ml-ethylpymllidone. o rxtenaed line of Gaftex" thermoplast ' e ' •·omen l0<1tb varying dummeltr 
hardncss.. ·ntwo· Gafprd' abrasion· m tscan1 ooatinJS 'With Jood pencil and inll: acceptantt and enasabiliil)' for 
d r:aft:i'BJ: film. and an. extended rant~ of Gafile• engineering 1hermopl tic compounds and PBT (pofybut)' ltnt· 
!crep,Jnhalale) allo·y!t.. 

The Compan~· is continuinl! to do market developmenc on product!' introduaod. in 1982 which include 
Garuonk EB-4(). Nc:plive Elecuon Beam Rc:sist and Oafprd • abraion rC!Ill-,lllnl l;U.tinp._ 

Sourt"es of Ra.1' Materials 

The ra"· materials used in the producdon or tt>e Company's chemical products are purchased from a 
lar•e number or outside sources. In many case5 pursuant 1o su.pply contracts which are, in general, standard 
for the industry. Cenain of the Company's raw materials, .ancluding acetylene. ar:t obtained from ~inglc or 
limited sounzs pu.tsuatu to supply con1racts. With~ to acetylene. tht Company ris supplied domestically 
.It rtbr:ee locations by nro sourees. DuriQI 1983 and previously. •ot~r oft~ sources failed to fulfill a ponion 
or it contradual commitment. caus:irtiJ sbottales of ac:etyleae aftd .a feduetion in lbc Compaay's. producttOD 
of Kfl}'ltnc~ producu. In 198.3. the Companf • •as abk to obt.ainr from tbr other soun:e additiona) 
acetylene at an increased cost. In addfeion. die {:OD)panry imponed butanediol, on~ of tile products derived 
from acetylene. from, a.joh3d)~ owned plant in Wes1 Germanry (described below) in quantities in e~czss ofthOI.W 
normally import~. 

Ho•ever. should supply from the deficient s.ou~ continue 10 fall below contract requirements or should 
any of tb~ Compan)··s soul'«$ be inlrrmtpt«l for an)' reason, tht Obcaininr: of raw materials could involve 
interruption of production and increased costs. The COmpany is presend)' considering alternative $0UJeeS. of 
s.upply wnich will assure ra.,.. materials on a long-term basis. The development of certain of those sources 
ma)' require stgnificani capital investment. 

P·etroleum-~ products ve used in many of th.e Company's chemical manufacturing processes .. and 
~o:nsequmtly tbe price and availability or pdrO]eum ate material tO tht ·COSts or Opn'"abOJIS. libt Compr~Lny 
lu beeft abl~ 10 otnam ad«i.uatt- uppliei tL pc:trolcum-bual ptuducb. 

hrerus... Trod~nu~rks. etc. 

The Company own~ appromnatel)' 566 domestic and 260 foreign palmts end approximate!)' 160 darnestic 
and 764 fort:ign trademarks. r~lated to Ibis industry sepnmt. Th¢ Company beli~es its rights under the patents 
pro&ecting a subs:antial number of its producls to be material. The durations of the existing patmu. trademarks 
and licen5e' are deemed generally atisfKtory. 

~DSO~tal Variations. Worlciftg OlpitGI. Ciistomers 

Season~! "·ariati.ons are genrrall)' not material to this industry sqm.ent. However. unusually se'Vere wq,tbcr 
hampered delivery ·Of,. ... ·ma,eriaJ~ and impeded chemical p•ant ·Operations during lhe third and founh quarters 
or 19·83 and ·t•e first quarter of 1984. 

lnven:loQ· balan:c:a ar-e ~ly !rdclnu to lliH!!d customers demand - d •o.ukl DOt materiall)' .c;~ev · .le 
'from staJJdatds 'for the industry. Tltis sep.ent does not: genenlty provide for e•tend:ed payment terms c.o 
eu.stomers. 

No single customer or poup of cuslomen under common control is rapon$ible for safes in ucas or 
IOo/1- of tbc consolidated revenues. In one t.oU-manufacauring am.naement. wes an substantial and depend 
entirely upon a single customer. The contract between the Compan)' and this customer. which wa.s to expire 
in June 1983. w..s extended to June of J98' and provides for increased quandties •t some.,hat reduced prices. 
In certain instances a single customer may purchase all or a significant part of the Company's outpuf of a 
panieular product- Tnc Com pan)' does not beJieve that cbe loss of an)' one such customer would have a material 
adven.c dfecl em this ind.usny sepnent. 

Backlog. Govt>mmettf Sales. co,.pttll.iw Conditions 

Bactlog is not malcriaJ to this ·indust.ry sqmmt or any of its principa'l products. 

Sal~. to the federal govefllrnent are not material to this indus1ry se,mmt. 
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The Compan~- is tht- sole "''~ Stales producer of a complet•e line of hig.h-pl"C$Sun: .al'etylene·hased 
chemical although it compc:teoo tch. impom from a lar$1" fomgn m.enufactur:er. This fore1r •. manufac:turer 
-1 h a plar in rile Unir«< Srlte!$ for 1he production of btnanediol and THF {1ctrahyamfunn). IJUijor 
product in 1h~ acetylent chemic l line. Wbik aDotller company manufactures substantial quantities of 

utanediol and THF. for its own use and! for sa1e to others. 1he Company belie es thai i.l rank~ first or sec:ol!ld 
in sales volume of butanediol in the United Sc:atcs and that its sales of THF an approx.imasel)· l:S% of the 
mafkt't sflan_ 

In lbe balance of its che:mk•l bu.$ine-ss. the C(ltnpan~· faces compl'lilion ~rom man~· companies. cenain 
of which are substanria1h larger fhan tht Compan)· and offer a broader range of products Generall~· 1hr 
Company has responded to this compe,itton by emphasiz:%ng speclaUzed. product lines. Compelition in those 
•reas of the chemical industry an which the Company is engaged is chieft)' based upon price. product qualhy 
and teHabilit~· of supply. The Company believes that the great sitt and diversified nature of the chemical 
~nduslf')' make it impossible to Jive a tncaninJful estimate of tb.e relalive P'O'idon of the Company tn chis fie:ld. 

PusiWI.t to a 1975 ~c. 1he Company liltld Cbanisch:e Wetke Huls. A.G . r·Hws") eonsiiUcted 
and arc opet~tima. a jointly o•lfted pltant at MarL Wesc Germany for the pli't'lduction of butanediol. The 
agreetnm·t provides drat Huls will5upply ace1ylene to the plant from an adjacent manufacturing fadti<ty. The 
plan! matJies the Company to compett etftcth•ely • ·ith the manuf~U;:turer which currenll)' dominates the 
European bu.tanediol market . In addition. buta.nediol was imponed i.n increased quantities from the joint 
' 'enture's plant in 1983 for captive manufacturing and sale to the Company's domestic customers. An addition 
t:o the joint venuare's plant in Marl as producing THf (tetrahydrofu.ra_n). a butanediot deriva6·e. Sales ofTHF 
inc:nased subsw.tially in 1983. 

&.Udial Materiatl 

Pnltciptll Prod~crs 

JtooftnJ.-lbese products inclwk prepared rooling . aspbal1 orpnic and inm:pnic: glass-ma1 sbi:ngfes. roll 
rootm, aDd accessories) ror the resickntial. c:onsuuaion and mnodelmg market d built-up roofinJ (primarily 

phah coated and saturated orpnic and glass.mat felts and ~ri ) ror annmCTcial and institutional 
buUdin.p . lndl!lded i:n tM roofinslin~ is the Comp:J.n)··s pm:n.iurn. 11h nale. Tlmb!Tlime•. and premiurn slass 
roofing mmJ.brane. Gafslas' . 

lnsulia1ion- Under the Gaftemp~ line the Company sells rigid polyu.rethane and polyuretbane-c:omposite 
roof deck insulation for the built-up roofing industry_ The Company al50 sells Gaftemp' Isotherm polyurethane 
insulation. which bas been ~rd.ed a factory Mutual Class I ratins. Class I roof assemblies ak dfterive 
apinst seven fire ~posu.n:s and aft"ord a high degr« of fin= protcedon to the roof deck. Other bu.ildins 
insu.lation. p1 oducts .are purchased for resale from another manufaeture-r. 

In 1983. the Company iatr;oduted GAF·S'hinglc Underlayment. a lipter w~Jht base for application under 
GAF shln,Ae products. 

So~~. of R11"" Materill·ls 

A major ponion or the raw malerial. used for che manufacture or buildina materials is purchased from 
a large number of outside sour;;:es. and the balance js produced by the Company. including orpnic dry felt, 
&lass-mat and roofing granules (set ''Chemicals-Mineral products"). which are used to surfact asphalt roofing 
products. 

Asphah. a major ray.· material for roofing. is derived from petroleum, and oonsequcndy lhe price and 
a ailabiliry or petroleum are major f~elors in the cost of operation. The Company pun;hases asphalt from 
major oil refineries.. independent opetttors and for;eign sourcc:s. 

G~ fibef' for the ~Danu.facture of s:Jass·mai used ltn roofing prod'UCI i purchll!ied primarily iroR.t » ~in:&h: 
source.. akhoiJih other sources ate a\'ai.lable. 
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1M Company owns appro:umatel)· 4S ,dofMs(ic aad 40 fOflriJ:n patefl' · lftd appmll.imately 60 domestic 
- nd 19'7 fomgn trademarls rei ted tn •hi. ind - l'r')' ~pent. ~ Comp,~n)t r~ ic ritbts U'RDef tbt paftl'lt 
protecling certain of it..o;. produ.c:e~ to bt material. The durations of [he c-xisdng pat~ts, tra*marks and ticenMS 
~ demted ttenerally satisfaciOT)'. 

Seo.sontJJ Variatiom. Wol'kittg Capi1al. CiiStom~n 

Sales of the Cornpan)·'s roofing and insuJation products generally d«Une durinat.he wintu months due 
to ad\•moe weather conditions. To maintain a mort constant level of manufacturing and sales, tilt' Company 
has followed in 1983, as well as in previous years. the practic,e of .. winter datina" in most reglmls, pursuant 
to which •dvantageous ~1tended credit tcnn an: offcrcd to \:tcdh worth)' cu tomcrs who order and ~ept 
delhrel)· of roofing and insulation durin,: rhe winler months. A .. winter dating'" propam is also being oft'cred 
to c:uslotRtn in 1984. 

I 0 • ~· cmlomef Of group of (: omet'$ under common control is f' I "bk ror ~ in e'L.'S$ or 
toe; .. of tlx consoticbted fC\'eft,Ufl$, 

&cklog. Gowmmenr Sale.s. CompttizJve Conditiom 

O.cklog is not material to thi$ industry 5e8f0ent or any of its principal producu. 

Sales to the federal government are not material to tbis Industry sq::mau. 

The building materials industry is hiJhly competitive. The Com.pany belie~es that it is the leading produc~ 
of asphalt roof sbinpes and an indusU'y lackr in b\li1t-up rooftna. 

Competition in the r:oofin.a and insulation llines of tht' Company' buildina materials sqment is ba.~:i 
larply upon pri«. distribution capability, complementary producr liMS and ~clledir terms. 

ll.ec"tlll flevelopments 

At year-end 1983. the ColnJ'IDf s 1111 down~· building materials plants i:n Gloucester~ 'NC* Jef51C:)-. 
Soud1 Bound Brook .. N~: lent)•. aad Joliet, lllmois. tbertby reduct 'I ex , capacity and concentralinJ its 
resources in tbOk facilities ofFering both immecfiate and long-tenn ftWI.imum retums. 

111 addition, the Com·pany dec:ided 10 discontinue operation of its thiruen buildin1 supply tenters (listed 
as Distribution Centtn under domeslic real properties in .. hem l-Propertics'" ~low) and is curTencl)' 
nqodating for rhe sale of these u.nits . 

............. 
The Companfs international operationi, wbich are consolidated in tbt res:ultsoflhc Company's chemicals 

segment. consis: principally .of expon ,of c::bemical products manufactuftd by 1dle Compuy in ·lbe l"ni.ted Stat . 
Sales by £omp subsidiaries of such product!i ate: priftctpaBy in We:s;tem Europe.. Subsidiaries me al!.o acti~c 
an Aus.cralasia (Australia. New Zaland .and Sinppore). Brazil. Canada. lmacl. lapm.. Mako aad South 
J\(rig In catmn kx:<id.iom :wdc:!. arc made thr-uup diseributon rather t throuah· local ~ The 
Company .bel· markets a filter tJq system for liquid fil~ C~1i111 of filter blp manufaclun:d by lbe 
Compan)· and hardware produced: b)· two manufacturmo to· the Coonpuy's specifications) wbicb is, produced 
in Eu.ropc:. Brazil and Canada .for markets outsick the United Scates. In 19f~J. the COmpany"s i:ntentalional 
operations. Including export sales (rom domestic operations. accollnted 10: appro1imately 12.2% of its nee 
sal~. The Company does not believe thtre are any unusual risks attmdant on its (oreian opc,rations nor are 
an)l of Its Industry segments depen4enc on such operations. 

Pricin1 ~m intercompany sale'$ is determined on a product-by·prc4uct hasis and is subject to change. Suc:'h 
prieinl is above COSI and .i§ inq:otiated bttween llte operating units. See Note 10 of Notes to Consoli.Uted 

inancial Stalemmls in the Annual Repon. pqe 28, for infmmation as t.o foreign operations. 
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Acquift'd' by the Company in' June lq76. W CN" 104.3 FM. i a commercial radio station in New York 
City whi:ch presentt; classical musk and programs. of a cultural. na1ure. It 1.1\ on the ait 24 hours ada)', 7 days 
a week. 

GAF Broadca.\ tinr; Company. Inc., 11 wholly owned subsid1at}' of the Company, manages the station and 
also publishes 1 monthly rnapzine. Keynote, which is devoted to e ical music .and the attl. The .mapzine 
abo i:ndudc$ a complelr propam i-"Uide for the radio station. 

In 1983, W C bepD utilizingluer compac1 disc players for it repbr broadas.ts ar~d leased lo· Market 
Information. Inc. on:r. of its su.b-camet •ftds. The .llauer oompany 1$ utiliting the leased bud to provid~ data 
on a wick .-.nge of corn·modities to paid subscribers {prin.aril)' com.modities brokers and ttad!C1'S) who receive 
rhe information ·thrl.)ugh special leased r~eivcrs. 

Gaenl 

.Raauch Qtrd ~w!lopm.etU 

llesearich. and develupmmt apm$4$ iR 1983, 1982 and 1981 ue pro\'ided in rheo Company' ComoUdated 
Statements of Income a,ppearing in the Annual Report. pqe '17, such &pre ~ i'RCOtpOflt«< herein by 
muaace. 

In addition. the Com~y expended 51,04"1,343. S·899,9t2 and S471.5SI on customer-sponsored research 
ind dndopmau services for the y~ 1983. 1.982 and 1981. respecti~e1y. 

As of February 28. 1984. 103 profmlonal employees-.~ enppd in Company·sponsored research and 
developmmt. 

ProrecriotJ of lh~ £, vironmenr 

TM ~ 15· to .mest~cd lawnu'b in¥Q:Jvins the <Ampeny and a.ppcvins i11 rapon:sc to '"Item 
3 - Lqal Pr·~inp·T bekiw· is incorpo..-.ted bemn by rd'mmce. 

By rason of the nature of the Compay s past and praa~t operations and ccrt.ain of •he substa~Ka which 
are or have been used, produced or discbaraed in. connection tJu~rt'tt'ith, erwitonmental control problems which 
the Company nu~y encounter in lhe future cannot be predicted. As a result of changing reJul•rory standards. 
substantial .additional capital ex:pe:nditura and inc:rcased opeqtins expenses. tbe amount of which cannot be 
estimated at this t·ime. may be OClCPtonod by the Company•s ~continuinJ efForts 10 daJ respomib1y ·with 
a-vtronmental .utters. 

Activity con1i11ues in matter.~ peftaittift.B 10 oomp~W:Jc% .t:lb 1bt Tox.ic 'SubsWM:cs ContrOl Act. Systems 
have beal set up for fiMSSing risk t<l' heahh or m\'i.ronment al ady 4evd0pmml su,a for new products. 
Pre-ManufKturinJ Notices for new chmicals ·ao be conunen::lally introduced •ere filed as nquired. No 
information or conditions have been disco~ered to ct.te which require mandat.ory rcponina to the EPA u.nder 
Section 8(e) of the A.;t. 

~ Company believes .that compli:anct with environmental control nquimnencs will notiMivcrsely af'e.:t 
its competitive pcsjtion in. the industries in wbkb it iis a.pp:d. Tbc:se requimnmrs resulted in capilaJ 
e~pmditum; of S I 0. 168,000 from 19811hro l '98J. 'The Company CW11!lldy bas plans to inv 'I an additional 
amovt11 of approMmately 53.298.000· m po ution abalemalt ~ • 'des m 1984. Sl.~ 19.000 ·in 1985 PC! 
$2.606.<0> thefafte~r . No assurance ~ be pvcn1 that the PIO\mts ac:cuaUy invested. will nof be: krJeT. 

Employees 

At Ja.nuaty 31. J 984. the Company employed approximately 4.200 people. A.t such date, appro~timatd)· 

1.900 employees in the United States and Canada were subjcet to l8 union contracts. which a..n eff'ecth·e in 
man~' cases for two- ·Oi' U.tee-year periods. During 1983, there wa·e no strikes or wor:k sroppaaes. 

The Corhpa.ny hu in etrea various I ·1 pbus wbicib indud a m iranmt. plan fo.r hourly employees. 
a salary reduction plan1 for salaried employees amd. group insur.nce attan~ts providin1 life.. ~t. 
hospital. surfi~ . medical and den1tal coveqse. TiN! COihpany and. in Dllifl)' cases. t.he employees, contribu&t 
to the costs of 1he insurance arrangements. 
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E.x~tiw ~I'S 

The n.arnes Uld q,es of the eJlec:utiv·e oftlcen of the Company as of March 2S, 1984. the date from which 
they have sen'ed as officers and their present positions with the Com~i'ly are as follMP~s: 

Samuel;. Heyman .. . . ...... ...... 4:5 12/13/83 Chainnan of the Bo.rd and Chief Executive 

Robert H. Beber . . . • . . . . . . . . . . . . . . ~ 
Oflieer 

6/83 &ecutive Vi« Presidcat. General Cowlsel 
mel SecftWy 

4/tU..t./83 Senior v~ President. 0meta1 Couftsd and 
Secrewy 

Richard F. Smith .... . .... ... . . . . . 45 
John A. Brennan . . . . . . . . . . . . . . . . . . S2 
Carl R. Eckardt . . . . . . . . . . . . . . . . . . . 53 
Raymond J. l..acroU ... .. .. .... . . . ' 48 

Abraham Lindmauer .. . . . .. . .. . .. . SS 

Robert F. McCarthy ......... ...... S9 
Raymond w. Smith . . . . . . . . . . . . . . . 45 
Salvatore C. BeUini . .. . . .. . . . . .. . .. ~ 

lln4 Executive Vice President 
1n1 Senior Vice President (Buildina Materials) 
8/19 Senior Vice President (Chemicals) 

10/83 Vice President aDd Trusum 
J/81 Vice PreAcknt and ControUer 
7/83 V"ace President (Materials Manqemeftt) 
b/80 Vi« President (EnJineerinl and Replatoty 

Services) 
11/79 Vice ?resident (Chemicals Manufacturing) 
1 J/74 Vice President (Chemicals Markeling) 

10/83 Coatroller 

All eHCurive olk:ers were elected to tbl!ir positions by the Boucl of Dira:cors on ~bet 13. 1983 
(see Item '* below) to serve without a fiud term of oflke. No arnnpments or undentandinp aist between 
any executive officer and any other penon pursuant to which the officer was ~ted as ~h. There is no 
famil)' relationship between any of the encutive officers . 

... 2. Pr...,U.. 

The Company's domestic real properties are as follows: 

~ 
Alabama 

Binnin1barn .. . . .. . .. .. .. . . . ..... ~.rehouse• 
Huntsville . . . . . . . . . . . . . . . . . . . . . . . Plant• 
Mobile . . . . . . . . . . . . . . . . . . . . . . . . . . Plaat 

California 
Fontana . . . . . . . . . . . . . . . . . . . . . . . . . Plaat 
lrviK .... . .... .... ' .... " . . .. .. Sales <M&ce• 

DeJa wan 
WilminJtcn• . . . . . . . . . . . . . . . . . . . . . Distribution Cent~(J) 

Aorida 
Tampa . .. .. .. _ ... _ . . . . . . . . . . . .. . . Plant 

Georp 
Savannah . ..... . ... . .... . ... - .. . - - Plant 

IUinois 
Elpn . .. ... __ ... _ . . . . . . . . . . . . . . . Credit Olic:e• 
Joliet .............. ..... ....•. _. Sales ()ftk:e. Warehouse 
Lotnbard .. .... . .. . . . .. . ' . . . . .. . . . Sales ~ 

lndiana 
Mount Vernon . . . . . . . . . . . . . . . . . . . Plant 

Kansas 
Leawood . . .. . .. .. . .. .. . . . .. . .. .. s.&c:s <Jtlk:e• 

Kentucky 
Caavert City .. . .. .. . . .. .. .. . .. .. . Plant 
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Bwklina Materials 
Chemicals 
Buildioa Materials 

BuUdint Materiak 
Cttemals 

Buildina tl..aterials 

BuildiDJ Malerials 
Bwldina M.terials 
Chemicals 

Buildib& Materials 

Chct11icals 

G-1 EPA0020799 



........ 
MMYland 

Baltimo~ ..... . P~t. Wa.ooebouse. 
D:iishiburion Center-( I' ) 

Bel:rsville .. ...••...... .. ..•.... •. 
H•Be:TSIO'Wlt. - - - . - • - - • . ' • • • - ' • . • • • 

Distribution Cen.ter4( I.) 
Research 

Masudnnctts 
Millis . . . . . .. . . . .. . . . . .. . . . . . . . . . Plant 

Minnesota 
Minneapolis .. .. ... .. ..... , , . . . . . Plaut, Warehouse• 

Missouri 
Annapolis ... - .. - - - .. - . . . . . . . . . . . PlaDt 
St. Louis . . . .. . . . . . . . . . .. .. .. .. .. Plant 

New Jersey 
BourK' ·aroot .. . . . . . . . . . . . . .. . . . . . Plant 
.l.i&den - - . - . - . - - - - - - - - . . • • • • • . • • • Plant. Sales <l1lice 
South Bound Brook . . . . . . . . • . . . . . Sales Oftice. W ardlouse 
Wayne . . ...... .. - ......•.•..•... . Administnlive Office5.• 

Research• 

Nnt York 
Buffalo 
New Yo·rk ~ _ ..... ~ . , . , , , , , .. . . , .. 

Distributi.on. Cenlert'(l ) 
Corporate uf.Cudv~ otlices• 

Oftic.e and Studios• 
Syracusc . . . . . . . . . . . . . . . . . . . . . . . . .Distribution: Center•( I) 

Nonh Carolina 
(Ja:arlone . . . . . . . . . . . . . . . • . . . . . . . Sales Cltlice. • 

DistributioR eema--( I) 
GftltnSboro . . .. . . . . .. .. . . . . .. . .. . Distribution Cent~t) 

Oltio 
Cincinnati . .. . . . . . . . . . .. . . .. . .. .. Sales. ot&ce• 

Pennsylvania 
Blue Ridsc Su.rnrnit ... ..... , .... , . Plant 
Erie . . . . . .. . ........ .. ... . , . . . . . Plant 
King of Prussia . . . . . . . . . . . . . . . . . . Sales Olice,• 

Dinribution Cent~( 1) 
Wilkes Barre . . . . . . . . . . . . . . . . . . . . Distribution Center* (I) 

South Caronna 
~ ....... · --· .. ...... ...... Pbutt 

Tenness« 
Memphis . - - - - . . . . . . . • • . . . . . . . . . . Distn'buti<m Cen~Hl 

Teus 
Arlington . . . . . . . . . . . . . . . . . . . . . . • SaJc:s. ()ftk:e• 

Dallas . _, . . . . . . . . . . . . . . . . . . . . . . . . Plant 
Seadrift . . . . . . . . . . . . . . . . . . . . . . . . . PJant 
Texas City .. . . ....... . , . . . . . . . . . Plant 

Virginia 
Norfolk . . .. .. . . . . . . . . . . .. .. . .. . . Distribution Cen~(l) 
Richmond . . . . . . . . . . . . . . . . . . . . . . . Distrib>.stion Cen:&er--(1 ) 
Spriusfield .. ___ . . . . . . . . . . . . . . . . . Oistn'bo.tion Ceuaer-~ t) 

WUamst& 
P~bine ___ . . . . . . . . . . . . • .. . .. . . . Plant 
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Building Materi.a:b 
Chemicals 

BuildinJ M•terials-

Building Materials 

ChemicaJs 
Building MMerials 

C'brmEals 
Chenriells 
Building Materiab 
BuildinJ Materials 

and ChemkQ 

Buildin1 Maceriab 
Building Materials 

and Chemicab 
WNCN (FM) 
Building Ma1crials 

Cbnnicals 
BWding Maccriab 
Buildinft Materials 

Ch~caJs 

Chemicals 
Buildins Malen.h 
CbcaUcals 
BuildiDg Malerilb 
BuildiJJg Mataials 

ChemJcals 
Building Malcria1s 
Chemicals 
Chemicals 

Building Materials 
BuildinJ Mat..'l'ials 
BW!lding Materials 
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Tbc Cmnpany's fomgn ·reaJ propen1es au as. follows: 

1..-.. FedlhJ 

Australia 
Melbou·me . . ....... .. ....... , , . . 
Sydney , , .... , . .. _ ...... . .. .... . 

Austria 

Sales Office• 
Sales Office, • 
Distribution Cen1er• 

Vienna . . • • . . . . . . . . . . . . . . . . . . . . . • Sales ()ffic:c. • 

Belgium 
Sint-Niklaas 

Brazil 
Sao P1ulo . ........ . .. .......... . 

Canada 
Mississaup . ··- - - -- . . -- -· ....... . 

Dennwk 
Virum 

Finland 
Hdsinkl 

France 
Paris 

Great Britain 
E.sber ......•... .. . . . .. .. ..... .. • 

Manchester .. ...... ... . .. . . 

Israel 
Tel Aviv 

Italy 
Milan 

Ja.pan 
Tokyo 

Mexico 

Distnbution Cenl~ 

Plant, Sales Oftice, 
Distribution Center 

SaJcs otfi;c:e,. 
Distribution Carter" 

Sales Ollice,.• 
Distribution Cern~ 

Sales Olice.• 
Distribution Center• 

SaksOiice,• 
Distribution Center*' 

'Sal'es Oflicc, • 
Distn'butiom Caltcr-

Sales Office.. 
Administrative Ollice• 
Sales. Office.. 
Distribution Cetuer• 

Sales Qftic:e,. 

Distribution Centr 

Sales Office• 

M~s:ko C" ty .. -- ... -- . ... -- . .. .. . Sales 05ce. • 
Disttibution Center' 

The Netherlands 
Schiedam .... . .. .. .. ..... , . . . . . . Sales ()flicc,• 

New Zealand 
A11eldand 

NOTWay 

Distribution Center• 

Sales Oftice, • 
Distribution Center-

C>slo . . • . . . • • • . . . . . . . . . . . . . . . . . . • Sales CJftice, • 
Distributioa Center• 
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Chemicals 
Chemicals 

Chem)cals 

Chemicals 

Cbanicals 

Cbemicals 

Chemicals 
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Puerto Rico 
Carolina 

SiQgapore 
Singapore 

South Africa 

Sales Office, • 
Distribution Center• 

Sandton . . . . . . . . . . . . . . . • . . . . . . . . . Sales Of.ice. • 

Spain 
Barcelona . .... . . .. . .. . .. . .. .... . 

Sweden 

Distribution Center• 

Sales. Office. • 
Distribution Center• 

JohanmeshO·\' . . . . . . . . . . . . . . . . . . . . . Sales Of&ce,"' 
Distribution Cenrer-

Swltz.ertand 
Zug . .. . . . .. .. . ... .. .. .. . . . . .. .. SalesC>IIice.• 

Distribution Center• 

West Germany 
Frechen . _ . . . . . . . . . . . . . . . . . . . . . .. . Sales Office. • 

Distribution Center• 

Affiliate: 
GAF-Huls Chemie G .. m.b.H 

Marl. West Germany . . . . . . . . . . . Plant 

• Leased Property 

10 

Chemicals 

L'hemlcals 

Chemicals 

Chemicals 

Chemicals 

Chemicals 

Chemicals 

( l) The Company is currentJy negotiating the sale of these Distribution Centers. See " Item 1-Business­
BUiJdjng Material$-R.ecem Developments .. above. 

For the purpose of the above-described properties, the divisions using said properties are: Chemicals wb,ch 
includes the operations described 011 pages 2-4. Building Materials which mcludes the operations described 
on paJeS 4-S hereof, and WNCN. Cle classical radio station owned by tbe Company and described on page 6. 

Many of the above~statcd Distribution Centers and Plants have sales offices located on the premises. 

The executive offices of the Company and a subslalltiaJ: portion of its administrative. oftices are housed 
at the present time in appro.ximately 77,360 square feet of leased space at l«l West Slst Street, New York. 
New York. The Company bas announced. however, that. on or about June 1. 1984. the corporate headquaners 
will be relocated to the Company's facility in Wayne. New Jersey described below. It is an.ticipated. that tbe 
Company will retain Oftly a. small percentage of its New York City ~ to facilitate .:ertain minor service 
fllnctions to be reuined at )east initially in New York. 

The WNCN (FM) studio and GAF Broadcasting Company, Inc. oflic:es are at 1180 Avenue of the 
An.ericu. 

The above-stated properties are either owned by the Company in fee or leased to tbe Company. That 
portion of the plant (buildins and certain equipment only) at Te:us City. Texas which produces AMIBEN•. 
an agricultural chemical sold to the Union Carbide Corporation. as owned by ·that company. 

The Company ~ from a corporation it organized. a number of buildings and appro.lltimately 100 acres 
of land in Wayne, New Jersey, at which are localed its principal research and development operations. its 
gencral.clministrative and financial opcratiom and its princi.pol electronic data processins facility. The Wayne 
lease is capitalized in accordance with cu.rran accou.nting practice. See Note 1 J of Notes to Consolidated 
Financial Statements in the Annual Repon. page 29. 

The Campany believes that in general these plants and fxil1ties, which au of widely varying aces and 
of dift'ereru types of construction, hal't been adequately maintained. are in good condition and are suitable 
and adequate for the Company's operations. Tht Company's major facili t1es are, in aeneral. satisfactorily 
utmzed. Each plant has adequate transportation facilities for both raw materials and finished products. 

10 
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Item 3. Lepl Ptoc:ftdinp. 

As of March 23, 1984 the Company wa~ a co~defendam in approl\imatel)' 15.500 pending lawsuits 
involving alJeged hea.lth :latms of non-employ~ relating 10 lhe inhalation of a<>hesiM fi~r. The Cnmpany 
ha.." dssposed of b.872 other la"·suats involving similar claims" The Compan)• has gone to trial in 45 cases and 
33 of these cases have resulted in a defendant's verdict. Currently, some of the trial "'erdacts are on appeal. 
h is anticipated that additional suits may be filed by workers who have been exposed to asbestOli dust at 
numerous work sites where asbeslos containing materials manufactured by the Company and others were 
used. It is imp. 1slble to predic.t with any degree of certainty the number of additional suits which may be 
filed . However. the Company has been out of the business of manufacturing or selling asbestos or asbest~ 
cc.ntaining product since 1975, e"c"Cpl for products in which the aiibestos fiber was fuUy bonded or encapsulated, 
which products the Compan~· disoontin.ued in 198l. A number of employees. former employees or their 
dependenb h~n·e filed claims under workers' compensation laws, some :>f which have been settled, for diseases 
which may be associated ""tith the inhalation of asbestos fibers, as to whicl. the Compan)· is, in part .. self~in.sured. 

The Compan~· is a defendant in 12 actions, commenced by school districts, munidpalities and similar 
governmental entities. which allege property damage to schools and otller public buildings caused, in whole 
or in part, by what is claimed to be the present or future need to remove asbestos material from those premises. 
The relief being sought is inspections, removals and/or the replacemen1 of asbestos materials at defendants' 
eApcnse, plus counsel's fees and expenses incurred in connection v.ith the litigation. 

l11 May 1979, the Company commenced an action in the Los Angeles.. California Superior Coun against 
its past and present insurance carriers to obtain a judicial detennination that defendants are obligated to defend 
and indemnify the Company in numerous asbe:.t~ .;aloeS pending throughout the United States. The Company 
is seeking, among other things, reimbursement for past expenditures in ~bestos cases as well as a full defense 
and indemnification in all present and future asbestos cases. In addition to declaratory relief, the Company 
seeks. compensalory and punitive damages for breach of insurance C<lntracts. violations of the California 
Insurance Code and bad faith. The Compan}' also seeks injunctive and other equitable relief: In mtd·1981 
this action ""'a~ coordinated with three other California act1ons wbicb $eek the s.me or similar relief. This 
coordinated proceeding is presently in the pre-trial discovery stage. The Company believes tha.t the evidence 
developed to date supports tts position. 

On September J 9 and December 3, J q79, defend~ut Insurance Company of North America ("'INA ••) and 
defendants Home Indemnity Compan)'• Home Insurance Company and City Insurance Company, respectively, 
offerd to defend and indemnify the Company in asbestos cases pursuant to a purported reservation of rights. 
Defendant INA bas since made payments on behalf of the Company for defense and indemnity costs related 
to asbest~ cases and continues to pay for the entire cost of defense and indemnity of all pending asbestos 
C~-

In October t983, the Company filed a lawsui , n Los Angeles. California Superior Court agatnst its past 
1nsuranc:e carriers to obtaiD a judicial determination that defendants are obligated to defend and indemnify 
the Company in numerous asbestos property damage cases pending throughout the Unhe-:1. States. The 
Company is seeking declaratory relief as well as c':lmpensatOt)' damages. This action is presently in the pre-trial 
pleading and discovery stage. 

On February 2, 1981, an actilln was commenced against the Company and OAF Broadcastmg Compan)·. 
Inc .. a wholly owned subsidiary of the Company, b)' Conc:en Radio, Inc. ("Con~n .. ) In the Supreme Coun, 
State of Nelli· York, Counl}' of Ne""' York, seeking specific performance or. in the alternative, damages arising 
ou! of the alleged breach of an option agreement for the purchase of Radio Station WNCN (FM), Conc:en 
contends that the option was triggered in connection with the Company's 1980 restructuring program. It is 
the Company's belief that the option was not triggered and that it has substantial and meritorious defenses 
to thrs action. 

On May 1. 1981. WNCN Listeners· Guild. Inc., and Classical Radio of Connecticut, Inc. filed with the 
Federal Communications Commission a petition to deny the WNCN license renewal application. On the same 
day. CJassscal Radio of Connecticul, Inc. filed a competing application for the same frequency on which WNCN 
(FM) currendy operates. On June 21. 1982, the staff of the C\lmrnission denied the petition to deny WNCN's 
license renewal appLication filed by Listeners' Guild. Inc. and Classical Radio of Connecticut, Inc. ana on 
October 1. t982. denied a motion to reconsider its June !1. 1982 decision. On October 2S, 1982. Listeners· 
Gutld. Inc. and Classical Radio of Connecticut. Inc. peudoned the full Commission foT reviev• of the staft"s 

11 

G-1 EPA0020803 



12 
decision. No \lech;ion ha.-; been rendered on that petition. Hearing:;. on Classical Radio of Connecticut, Inc.'s 
competing application wer~ held en June and July of l983. O n August 16. 1983. aa Administrative Law Judge 
dismrssed the n1mpeting appl ication and granted WNCN's applica(ion. This decision was appealed. and on 
March 5. I 984. a Revtt'~J~· Board of the Federal Communica t ion~ Commisston vacated the Administrative La\\' 
Judge's decision. A funher hearing hao; not )'et been scheduled. The Company believes that the petition to 
den~· is without merit . and that the decision of the staff of the Commi-ssion "•ill be upheld by the full 
Commission. The Company also believes that the competing application will not prevai l and that the renewal 
application submitted by WNCN will be granted. 

The Company is a Jefendant (generally one of several) in a number of cases and daims involving allegedly 
defective comm.ercial roofing. The amounts claimed in a number of these cases are substanti21. typically 
$100.000 to SSOO.OOO. Most cases are sen led for a fract1on of the sum demanded. While a reoovel')·, if any. 
from the defendants is frequently apponioned among them. which reduces the burden of such judgments or 
sen lements, the Compan~· as often the only defendant able to satisf-y a -;ubstantialjudgmcnt. In t•o cases decided 
in 1981 and one in 1982. j ury "erdkts were returned ~n the states of Vermont and Florida which assessed 
punit ive damages against the Company in connection with thf" sale of commercial roofing products; the 
Company has appealed thesejudgment.s. In a decision dated September 9, l983, the 1981 Vermont judJUilent 
involving approxin:ately $2,300.000 (wh1ch included S 1.600.000 in puniti"e dMmages) was reversed by the 
Vermont Supreme Coun and l'emanded for a new trial. The other Vennont case was argued before the Verm.ont 
Supreme Court on February 27. 1984. By decisior: dated January 17. 1984. the 1981 Florida judgment of 
approximately S696.000 {of v.·hich SIJOO.OOO was punitive damages) ~ras reverstcd by a Florida District Coun 
of Appeals. which ordered lbe emry of a judgment in favor of the Company. The plaintiff's motion for rehearing 
br the District Coun of Appeals has been denied-

In October !981 , the Company forwarded to several of its pas! and present insurance carriers 
approll.imately 200 products liability claims ari~ing. out of the sale. over a number of years. of the Company's 
building materials. In its transmittal letters. the Compan)· demanded defense and indemnification under a 
number of genera) comprehensive liabili1y policies. In response to thC$C demands. one carrier. the Home 
Insurance Company and t-.-o of its subsidiaries. has commenced a deelaratory judgment action against the 
Company an New York State Supreme Court. New York County. Therc:af1er, the Company commenced an 
actson in Los Angdes. California Superior Court, against certain of its insurance carriers. to have its building 
materials insurance cu\'erage claims adjudicated in lhat forum . A settJerne11t between the Company and one 
of its primary carriers has been reached. Negotiations between the Company and two other of hs primary 
insurance carriers with respect to such building materials insurance cover.age arc underway. 

Descriptions of the following lepl proceedings invohing the Com.pan)' may be found in the Companfs 
proJ.y statement for the 1984 Annual Meeting ofShareholde-rs under .. Proposal No. t-Election of Direclors .. 
"'ith the subcapttons "Legal Proceedings·· or .. E~eeudve Compensation and Certain Transactjons-­
Employment Agreement" and are incorporated herein by reference: GAF Corporation v. Heyman: Heyma.n 
\' . GAF Corporation. et al.-1: Heyman v. GAF Co'/X)I"'tion. ~r al - 11: Miller \'. GAF Corporation, et Q./.; 
Stot/Q.nd v. GAF Corporatio11. er aL: Weinberger v . GA.F Corporation. et at; GAF CotpOration \' . Werner; et 
aL: and Wenu.•,. v. GAF C.orporation, er aL 

On March 22. 1983. prior management of the Company filed a lawsuit in the United States District Coun 
for the Southern Di~trict of New York against Mr. Samuel J. Heyman. th~ present Chairman and Chief 
EllecUtive Officer of the Company. the other members of The OAF Shareholders C')mmittec for New 
Management. who now sen-e as members of the Company's Board of Directors, and several entities and one 
family member controlled by Mr. Heyman, alleging. i\mong other things, the \liolati\Jn of the Securities 
Ex.change Act of 1934 and Rule t4a·9 thereunder as to material issued publicly or not filed. in connection 
wilh the 1983 pn>Xl contest wbcrtin Mr. Heyman and the Comminee members contested the election of the 
Company's Directors. Set .. hem 4---:Submissions of Maners to a Vote of Security Holders" below. The 
Company sought. among other things. to enjo~n the defendants from acquiring, voting or soliciting 1he 
ComJ!a.ny·s securities and to declare any prox.~· contest by the defendants void. On June 8. 1983. the District 
Court voided Mr. Heyman's proxtes and ordered the parties to undertake .a ne"' solidtation for the election 
of Directors. On December 8, 1983. the United States Court of Apptf-cAfs for the Second Circuit reversed the 
judgment of the District Court. thereby permitting Mr. Heyman and the Committee members to assume office 
as Directors of the Company . 
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On ~pt:embe,r 27. 'JQ;BJ. 11h~ Com ft)' -.as served in an ac,ion brought b)· l.he Un1ted Stn:t~es of America 

v uaut •o thC' Fedend Water Po'~lution Contml Ad In the United St tes Di trict Court for the Western 
Dt 1rict ofKrn1uck~· _ Tbr comp airu . ·net6 that on numerou. oc~:asi<m . ince October 29. 1980. the Company· 
fl Hit; a.t CaJ .. ,ert City. Kmtu.dc)" du;cha.rscd 'Aa.-.te ·atc=t ~ontaminat4!d Vl1ilh t~l:els of pollu&ants in violation 
of 1hc· ~~~Is allowfdl by the Company•, pt"''n'lit. The· f!elief beang sought is a civil. penalty of s,to.ooo per day 
for each \'iola:tion. a permanm1 in unction from rutu~ .,riolations, and tht' cosb and disbunements oft he action. 
The United States Attorney's office in Loul rille ar.d the Justice Departmmt ln. Washington have bor.h informed 
the Company's. c')unsel that the Environmental Protection Agency is ensased 1n draft.ing a settlemenr proposal. 

ln Jun.e l983. t.he Company was 5erved in an actaon lUlming mort than 20 defendants brought in state 
court on behalf of the Director or the Rhode [sJand Department of Environmental Management. It !teeks. 
pun.uanl In arrlicahl~ li.tat~ Ia,_:, r Ver)' or dama~II!S ror pollut1on of th• ground. water and air at a Site in 

o mtry. Rhode Island. resul1ins from the allegtd dumping .of hkUrdou wa~ tes. The complaint demands 
SS.OOO.OOO in co!TipeusatOf1' dam.ag_ and S.OOO.OOO in puni(ive damages jointl)• and severally from c:uh of 
the defendants.. [n December 198), the C-ompany w.as served in a related ction as to tbe· same site rwnins 
more than 30 defendants brought in federal disuicr coun by the Attom-:y Ge:nenl of Rhode Jsland: t'bis action 

a <lee aJation that t:be defer~danl are joind)· gd se:venlly llab e under the federal Superfund Act and 
Clan Water Act for the 005ts of surface cleanup and long-t.enn ~edlll action a1 the site, as *CO .as for 
ir!jury 1,0 or destruction of natural resources. C05ts upended to date by the state ba,ve been indiea1ed! to total 
pproximatel r 57.000.000. 

On March 21, 1984, the Com pan~· was 1 or i 1 corporate d~::fendant$ served in an action which had been 
commenced ;n !980 against 10 individuals on behalf of ibe State of Louisiana. It seeks recover,' of funds 
e~pcnded for surface cleanup and for alle-ged damage to natural resources ·occurring as a resuh of the alleged 
dumpinr of hazardous waste at a she near Tatt Cove. louisiana. The total demanded of the defendants, jointly 
and severally. is §4.000.000. ahhough the State concedes in its complaint. that the cost of surface cleanup Yo'as 

1.200.000. 

lletn 4.. S.....__ of Maners. to • ote of Sftarity Holden. 

On December B. 1983. the Companfs ~983 Annual Meer:ms of Shan:bo den. which bad. been held. on 
April: 28, I98.J and adjourned dum2fter, was reconv.ened forth~ t.birt.eenth time. The lnspecto.rs of Election 
presented che1r Final Report certif\•ing !hat the ten nominees of The OAF Shareholde~ Comminee for New 
Mana1emmt tw:t been du.ly elec!!d Directon of the Corporation. The indhriduals who were el.ected and ·who 
are to serve as Directors until the Corporation's ne~1 Annual Meeting are: Daniel T. Carroll. Or. Jacob E. 
Goldman, Samuc~ J_ Heyman, Sanford Kaplan. William P. Lyons. Scott A. Rosen. Jr. . Edward E. Shea. 
William Spier. Joseph D . Tydings and Robert C. Wilson. 

The slate of directors ma1 had 'been proposed b~ the managemen·t of ~OAF on April 28th and "·hich was 
def:ealed consisted of the following person . who had ·been serving as :Direcl!OI'S or tbe Cotpo.ration: Jesse Werner. 
T . Roland Berner. Peter Bosskard. Augustin.c R. Marusi. Juliette M . Moran:. J.aJDes T - Sherwia. 'licbard F . 
mi.tb Hetman Sokol. Nolan B. Sommer · d R<Jiben Spitzer. &i::h of the forqoing continued as a nomi~:~eC· 

to tht Board, on December B th alb the e-.-c:eption of James T. Shrrwin1 who resigned dfective June 7, 1983 
and . replaced by .Roben H. Beber. 

Thereafter, al the first meetin& of the ne•· Boa.rd of Dirceton, I he Board \IOicd 10 increase the size of 
the Board ~o 12 members. and elected Roben H. Beber and Richard F. Smilh. Saft'uel J . Heyman was elected 
ChaJnnan of the Board ·of Dir«ton. and Chief Executive Ofticet of the Corporation. 

On ~ber J 3th. the ln5pectors aaso cl'flified that l ,505,257 shares voted in favor of a shareholde-r 
proposal lo provide for cumutativ~ volin g. in the dection of Directors and 5,639,027 shares voted against this 
pr~posa.J . 
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'PARTU 

The in(orma.ticm required by Items 5. 6, 1 and 8 is incorporated by refere-nce to the Company's Annual 
ltepon as fol.ows: 

M~RKET FOa REGisn.Arrl·s COMMON Eourn' AND RELATED S'TOC~t-

HOLDER MA'TTEU . • •.•.• •• ' ' . . ,, ' ' ' - - - - ' ' ' ' ,, .. • ' . ' . . . . . . . . . . • . . . 16 

5£LEcrED F INANCIAL 0AT4 . . . . . . . . • . . . . . . . . . . .. . . . , .• , .• , . . . . , . . 16 

M!.NAGEMENT'S DISCUSSION AND ANALYSIS OF FINANClAl CONDITION 

AND R ESULTS Of OPERATION , . . .. . ...... . . ..... . . , , , ••• , , , . .. , . . 14-JS 

FINANCIAL 5T4TEMENTS AND SUPPLEMENTARY DATA 

A·udit.on • ()ptnion . . . . . . . . . . . . .. . . ... . . .. __ . . . . . . . . . . . . . . . . . . .. . 

Consolidated Statements of lncorM for the m ree yean ended Decem· 
ber ) l. 198) .. ... ..... . . .... ........ .. . .. . ...... .. . .... . . ... . 

Comolidated Balanee SMets as of Dec:ember 31, 1983 and 1982 ... . . 

Consol idated St.atemans of Chu,p:s in Fmadal Posi&ion ft~r the: three 
yean ended Dcctmbef 3·1. 1983 ..... . ... . . . .... ... .. . .. . . . . .... . 

Consolidaled Swtement orSiw'ehoklers' Equity for the 1hree yean ended. 
~bet 3t , 1983 .... . . ... .. . . · - . --- ---- -· -· . ........ . .. ' ... . . 

Notes to Consolidated Financial Statements .. . . ... . .. , ... . .. . , .. . . 

Supplementary Data (Unaudited): 

Financial Reportin;g and Changing Prices .......... , .... .. . _ . . . . 
Quamr:l)· Financial Data .. . .. . . _____ __ . _ ...• . . . ....... .. .. . . . 

I 9. D' r ••~•• • _. Fltnrial Diilr.._e. 

29 

10 

21 

22-29 

3()..31 

3J 

No ~~ writh aecoQftl:lftlS on an.y manu -of ·••=coutn' 1 p~pks or practices or finueiaJ 
statemem disl::los:UR bas aten plaoe • ce Juuary 1. 1911.. 

Deloitte Haskins .t Sells Us perfOrmed lhe audfl of the· Compeny' ICCOWiiU since 1965. Manqanent 
presently has under consideration proposals from several~ IJCCOUnlinl finn.: for the Corporation's 1914 aUditina 
services. Accordingly, no accountina firm bas been selected to date t<11wli1 tbe Company's accounts for 1914. 

PAin' m 
1._ 10. pindon _. Execlltl" OtRcen ef 1M Rec~M~at. 

The infonnation required by Item 10 is incorporated by reference to the proAy statement for the 
Cornpan)"s 1.984 Annual Mc:etins of Shareholders unlkr tbe caption ''Proposal No. 1- EIC~~Ction of 
[);rectors- Nominees.•· l=l)r tbe information required as to ~Utille Ollicct"$, see Pan I, ~Item 

I - Business - ·General - Executive Ollicers." 

1 . n . Eaectdhe Ca •• · u.-. 
1'ht infOrmation reqlifed by hem 11 is incotpodted b)' ref~ to the ~Y swanem b the 

Company·~ 1984 AnnpJ Moetinl of Shareholders -oadel the caption .. Proposal No. 1-Elmion of 
Direc::tors - Executive Compensat'on and Certain Transactions.'' 

1 ... 11 Secarity o..erat• of c.aa&lllne6cial 0.....,. Md ~ 
The information required by hem 12 is inoorpcrat:ed by refermcc to the Company's prolll.y au.tcment 

for the 1983 Annll8l Meecins of Shareholders llRder the caption "Security Ownership of Certain Beneficial 
Owners and Management.·· 

tae. U . Certaill RlladcM'tlll ad ltelttell Tn dioas. 

The ir.:fonnation Rquired b.~· Item ll is :Incorporated by reference t·o the Company's ptoly statemmr 
for che 1984 Annul Meeting of Sb.arebokkrs Wlider t:M caption-s. "Prqposal No. I -Election ,of 
DiRectors- Enaa:tivt Compensation and Ccrtaia Tn:osactiom- Tr~DJS~Ctions with Manqemen.t" and 
''Proposal No. 4- Approval of llambunanmt of Proxy Expenses- R.dmbunancnt of Proxy bpaues. •• 
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PART I\' 

ihW!Cial S~tHHm Schedules. and Reports · Fo - l-It 

Tht> foUovo-ing document . are filed a: pan of this report . 

15 

(IK1) F""..udal Sblt~'b; 

Financial stalement.'> of OAF Corpora1io11 and consolidated subsidiaries are incorporated by reference 
w the Company's Annuat Rtpe>rt to Shareholders for the fiscal year ended ~ember 31, 1983. See 
list on page 14 herein. 

Separate financial statement or OAF Corporation are omitlcd because its total assets,. exclusive of 
inve!i• mront~ in and ad vane~ to contt.nlida.tftt subsidiarie§, constitute 75 ·petcenl or more of the total assets 
. hown bl the lat·est consolidated balance sh:eet filed and tolal gr0$5 revenues for the lalest period for which 
profit llod loss statem.m'ls arc filed. exclusi e of in.leTest and dividend recG\Ied from. or equity i:n income of. 
the consolidated subsidiaries. con ti.lut:e 75 perant or more or dte lotal gross Tevmues shown b>~ the 
conlk)lidated profit and loss sta1emerns. ·tiled. 

CZJI SCWales: 

Schedu1es for the thrC"t years ended December 31 , 1983 are as follows: 

Scheduk V-Propeny. Plant and Equipmenl . . ...... . ... , . .. ... . .... . . . . . 
Schedule VJ~Aceumulated Depreciation of Property, Plant. e.nd E.qutpmenl .. . 
Schedul·e VIU- Vah.tation and Qualifying Ae<:ounts . , . ... , ..... . .. . .. . .. .. . . 

P.,N......_ 

21 
22 
23 

:Schedules. otlher 1·h.a:n those list,ed above, are omitted ~US~! of rhe absen.ce of tihe condilions under •·'hich 
th~y are- required or bec::aw.e lh.e ftqUiml information. w.here material. i sho.-n in thr financial stalmncnt 
or the- notes tberdo. 

3. l -Cenificate of Incorporation. as amendt!d to September 1, 1981 . incorporated b)' reference 
to the E~hlbit of the sam~ number to rqi11trant"s Fom~ lO-K for the year ended 
De«mbcr 31' 1982. 

J.l -By-Jaws. II$ amended as of November 19, 19fll, incorporated by rc:.ference to the E~thibh 
of tht sa111e number to regjstrant·s Form tO.K for the year ended December 3l. 1981. 

4. J -Composite confonned copy as •n effect on Au,gusr 16, 1982. of the Revolving Cralh 
Apeemeru (the "~Credit A_greement .. }, dated as of June 30. 1982. between the Company 
and .a ccnscntiwn of banks. incorporated b)' merenct to the Exhibit of 1he same number 
to f1e,sjSttaot's Form 10-K for th~ y~ ended Decemb« lt. l982.. 

4-2 -Waiver :apamenu., dated o or before JanlW}' 20·, 19·8J, sipaed b}· t~ nquisite nu btr 
of the banks bo ,are parties to the· Compan)t"s Rno1Yin• · Credit Ap-eanmt. ineorpof'lttd. 
by reference 10 the Elih'ibll of the same number 10· r.gisua:nfs Form 10-lt for the yearr 
ended C'ecr:m.bcr 3 t. i 982. 

4.2. I - Fourth Addendum to the Credit Agreement. dal.cd as of June 30, 1982. 

4.2,1 -Amendment and Extension to the Credit Agreement, dateu as of February lS, 1984. 

4.3 - Amendments. dated as of December 23. 1980, to Note Apeements, dated as of April 7, 
1976. and Nolc Agreemenls. daterl January 31, 1977, between the Company and John 
Hancock Mut\1&1 Life Insurance Company. The Travelm Insurance Company, Massachu· 
setts Mulual Life Insurance ·Company and Aetna Life lns11rance CompPY r:elatina to the 
Companf 91t;:% Senior Notes due March ll, t991 (now d~te March 31. 1987) and IU~% 
Senior Notes d~te J.anuary 15. 1997 (now ~h;ae January IS. 1992), incorporated by reference 
1o El.h.imt 20.1 to rqistrant's Form l~K ror t~ year ended ~ber ll. 1980. 
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4. - \\"ai er .~mtnt to ott Agr-eements. dat~ as. of April 1. 1976. and No1e Agreements, 
dated Jan·uary 3 l. I Q17, between the Company and Jobn HaMOCk Mutual Ufe lli$lJr.nc~ 
Company. The Tra el~rs lns\ll'illla Company. Massadn&5C1I!i Mutual Life lnsu.n\n~ 

Com pan)' and Aetna Life Insurance Compan} rchu ing to th~ Company's 9~ * Senio.r 
Notes due March 31. 19~ E (no•· due Marctl 31 . 1981') and ~~ ·% Senior Notes due 
January IS. Jg.q"!' (now due Janu.a.T}· J S, 1992), ancorpora1cd by reference 10 Exhib't 20.~ 
to ~Jistranrs Form 10-K for the year ended December 31. 1981. 

4.5 -Waiver agreemerus. dated as of December 26. 1980, to Loan A.greements. dated aJ of 
June l. 1969, between the Company and Nonhem Tru 1 Company, State Street Bank and 
Trust Company. Manufacturers Han.over Trust Compan)' and Aca.:ia MutuaJ Life relating 
to the Company' 5~ Convenible Subordinated Notes due April J. 1994. incorporated 
by :refereo« to Exhibit .20.2 to registrant's Form 10-K for the year ended December 3 I. 
1980_ 

4-.b -Waiver agreement. dated as or December 17. 1980. signed by Morpn Guaranty Trust 
Ccmpany of e.· Vork rela.ting to the 1974 and a9'7S Series A Pollu&ion •Control Revenue 
Bonds of' Broome County Industrial Ik•elopment A1mcy, due May 1 1984. inc:orpora,ted 
by reference to E"'hibit 20.3 to registrant's Form tO-K for the )'ear end~ December 3 t 
1980-

4.7 -Waivll!:1" agreement. dated as of December 17, 1980, siened by Morgan Guaranty Trust 
Compan)' of N~· York relating to the 6. 15% 1974 Se-ries A and D Pollution Control 
Revtnue Bonds or Rensselaer County lndustriaJ Develorment Agency. due Jul)' I. 1984, 
incorporated by reference to E,.;hibit 20.4 to registrant's Form 10-K for the year ended 
December Jl. 1980. 

4.8 -Waiver agreement. dated as of December 17, 1980, igned b)• Morgan Guaranty Trust 
Compan)' of New Yorlc relating to the 4~% 197l Pollut'ion Control Revenue Bond Serits 
of Cal"en: Cit)'. Ken tuck)'. due Aup.st 14. 1983. in~rporated h)' rd'e:nmce to Exhibit 20.5 
to ~rant" Form to-K for lbe year ended Decanbu 31. 1980. 

4 .9 -WaiveT agtc:cmt'nts.. dated as or ~bu 15. and ~bcr 16. 1980, signed b)' 
ManufactureB Hano'¥er Trust Company and various amsents. relating to the 6%% 1971 
PoUuti.on Omtrol~ Refunding Bonds and &onomic Development Bonds of the New Jen.ey 
Economic Development Authorit}'. issued in connection with th.t Company's fa<:Uides in 
Linden. Gloucester and Bound Brook. New lcr!K:y, Jnd due at various dares thrcugh July I, 
2002. incorporated b)' ref'Hence to Elthibit 20.6 to naistran1's Form 10-K for the yqr 
ended December 31. 1980. 

4.10 -Second Supplemental lndmtuu between the: Compan)' and Irving Trust Company. as 
Trustee, re~tiJll to the Company's Slil9'~ .Sinking FuPd Debentures due December l. 1991 
(now- due December I. 1987~. incorporated :~y reference to Exhibit 20.7 to tregistranfs Fonn 
10-K- for tbe year ended December- Jt. !980. 

10<-1 -Assets Purchase Apeernern. dated as of September 2, 1981. between the Campmy and 
T arkdt A.B. as to the Company·s flooring business. incorpo ted by refereoceto the Uhibit 
of the same n~m~bef 10 rqistnmfs form 10..-K fort~ year ended Deamber Jl , 1982. 

l0.2 -Acquisition. A.greemen.t, dated lle::ember 23. 1·981, by and: among the Company. Aarque 
Office Systems. Inc. and Aarque Managemenl COrporation, as to the Company's 
rcprograph.ic busines , incorporated by reference to the Ellthibit of the same number lo· 
registrant's Form IO.k for the year ended December 31, 1982. 

10.3 -Agreement to Purehasc Receinbles, dated as of Marc:h 15, 1983. between Irving Trust 
O>mpany. as Purchaser. and the Compan)', as Seller. incorporated by reference ro the 
!:..X:hiibit of the same number to registrant's Fonn !O-.K. for 1he year ended December 31. 
1982. 

l0.3.1 -Agreemen11 to Parchase Recei\,ables, dattd as of Mticb U .• 1984. between Irvin' Trust 
Company .. as Purchaser, and the Company. as Sdlel'. 
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10.4 -Employment Contrac• be: Wct:ll the- Cotnpan) and 0 . 1 - Wem~.r. dated Sqtembe:r 11. 
1981. incoJ110ra1ed y reference IO £Kh,bil 1.0 .2 to registrant' fonn 10-K for the year 
ended l'le:«mber l. I 981 . 

10.4.1 -Consulting A,nmn nt. da.ted as of January I. JQ8.4, betw"1iltb~ Company and Mr. R·obert 
C Wilson. 

l0.5 -fuecm1ve lm:entive Compmsa1ion Plan, as amended through October 18. 1919•. 
incorporated b)' reference to Exhibit A(l) to registranf form 10-K for the year ended 
December 31 . JQ7~ . 

IO.fl - Minmes c~ the Mec:ting of the Company's Board or Dlare<:tors on December l7. 1981. 
.amending the E11ecauive lncentive Compensation Plan to award recommendations. 
Incorporated b)' rererenc:c to the Exhibit of the same number to registrant's Fonn 10-K 
forth~ year ended December J l ~ 1'982. 

10.7 -Plan for the Sa:~c of Restricted and Unrestricted Common S1·0C1t: to Employees Whc 
Perform beQutive-. A.dmlni$tn.tive or Supeoisory f~t{ ons (l:he "Stock Purchase Pilan -), 
as amended throu.1h September 23, 1912. 

10.8. -Minutes or tile Meetins of dtr Con~pany's Boan:J of Direciors Olt September 22, 1911;3, 
amending tht Stock. Purchase Pia~ to provide ftH· thc '"'P" (J(ninch anniversary restriction . 
as of October IS. 1983. 

IO.g - 1975 Stock Option Plan. lncorpotatcd by reference to the E~hibit or the same number to 
rcgistranr's Form JO.k for the year ended ~bet 31, 1982. 

10.10 -Minutes of the Meeting of I he COmpany's Board of Direclon. on July 22. I 982. amending 
the Stock Option Plan to extend the eurcise date for directors and recommending to the 
Stock Option Committee that eenain limited stoc:'k appreoiatton rights ( .. Limited Rights'') 
be included in the repstrant's stock option agreemer~ts. incorpor:ated by reference to th~ 
uhibit ·of the satne number to rqistraat"s Form l~K ror 1lb.e year ended Decernbu ll , 
t98l. 

W. i I - Unanimous wriuen consent ofthe Stoel: Option Comm.ina:, dataUuJy 22~ 1982. ammdi:na 
the Com.pan)r·s sock option: agrc:emeots to i11:dude Limited Rights. ilnoorponred by 
refcrenu to the ~hi1bi·t of the same numbu to ~.tranfs Form lO.k ft::~r 1lle year ended 
December 3 ]~ . t982. 

tO. 12 -GAF Corporation Excess Benelit Plan. incorporated by reference: to the Exhibit of the· 
same number to rqistra:nfs Fonn IO.K for the year ended December 3 l . 1982. 

I0.12.l --·Minutes of the Mec1in& ofthe Compan)•'s. Board ofDirectonon August 10, 1983. providing 
for the payment of benefits pursuant to the Excess Benefit Plan while an ac1ive employee. 

10.12.2 - Minutes or the Meedng of the Company's Board of Directors on October 20. 1983. 
providing ror the payment of benefits pursuant to the b~ Benefit .Plan without a 
dc:termi.n.ation rrom the l lnt·em&l Jtevenu~ Serv:ir;e. 

10.13 -Directors· Deferred Com.pemation Plan, as adopted on Oi¥cmber 19. 1981. incorpor:ared 
by Jd':cn:u"' to the &hibit of the same number to RJi r:anl's Fonn lO.K for the year 
emded Deamber 31 . 198:2. 

10.1 4 -Minutes or tbc Meetins of 1he Coml*ty·s Board or Dirr«1ors on December 17, 1·91!11 , 
a:n:tendmgthe Direc•ors· Deferred Compensation. Plan. incorporat.ed by referen.ce to th~ 
Exhibit of the same number [O registrant's Form IQ..K for the year ended Du:embtr 31 , 
1982. 

iO. l S -JndemnifiC!ltion Agreemenl. dated as of ApriL 28. 198l, and Undertaking Agreement. dated 
April 28. 1983 and attached tlletc1o as .Exhibit A, in the fonn executed by each of the 
Company's Oireclon. and certain officers and employees.. as indicated. 

10.1 6 -Escr;ow Agreement. dated April 2.8. 1983. amons tbe Compmy, certain Dim:tors and 
emp~oyec:s or I be Company and Manwa01urers Tnl$1 Company. as lo Sl .5 million for tbc 
payment .of litigation ex~. 
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10. 17 -Escrow Agreement , da1ed Sep1ember Zl. 1983. am&n.tz: the Company. certain Dil"eCto 
of thr Com . n)' and Manufaclurers Hanover Trust Co pan)' (the •':Sec:oAd Escro · 
Agr:eemenf'). . ro ·s 1.0 million for 1he paym.ent of colledive litiption expenses for certain 
Dirutors. 

10. 18 -Amendment, d ted October tq83, as 10 t.he Second Escrow Agreement. 

'IO. Iq -RC:tOiutions adopted by the Company's Board or·o;rectors on August 10. 1983. ame:ndins 
•he Compt~ny• !.everance policy as lO Vice President , Stnior Vtce Presidents and E:xeeutive 
Vice Presidents, incorporated by reference to Exhibil 10 to ~gistranfs Form 10-Q for the 
quarter ended October 2. J983. 

10.20 - Agreement, dated April 12, i983. between the Company and Odyssey Partners. as to the 
pur·chase of the Compan)··s buildang materials group. incorporated by reference to Exhtbit 
I Q~l I•O r~gistranf Form JQ.Q for the quarter ended April 3. t9SJ. 

10.21 -Agreement, dated A·pril ll. 1983. between Allied Obemical Acquisitiun Corp .. and the 
Compan)'. to 1M pun:baK of the COmpany's chemic:als buUaess. incorporated 1by 
reference t:o &hibit 19-2 to rqistnnt"s Form I().Q· for 1be qtwtu ended April l, 1983. 

10.22 ---Plan of COiftP t'le Liq~~aidation. and DissoiUrtion or OAF Corporatioo. adopted by 1he 
C{)fllpany'5 Board of Ditectors on April 22, 1983. inc:orpor&ted by reference to Exhibil 
19-3 to r~ nuns fon;'l IO.Q for the quancr ended April 3. 198:J. 

10.23 -Minutes of the Meetln[E of the Company's Board of Directors 011 November 11 . 1983. 
revoking the PJan of Complete Liquidation and Dissolution. 

ll -Computation of Earnings per Common Share for the Three Years Ended December 31. 
1983. 

13 -A:n.nual Report to· Shareholders for the fiscal year ended December 3l , 19&3, certain 
portions of whieb are incorporated 'h:erein by rerermoe .. The Annual Repon. e.1cept for 
lh'*' pon•o.n whieh are e•pressly incorpOtttod by refemaoe. :as provided £or the 
illfonnation of the Securities and EKihanae Commiss · and is not t.o be deem.ed ·~laS. ·· 

21.1 -Form J.K Re:pon. dated April 191!1). filed by the 1qistramt on April 12. 1983. 

l J.2 -FOrm 8-K lle:pon. dated April J9U. filed by the rqjsttu~l on April. J8. 1983. 

2 l' .3 -Form 8~K Repon. dated April J98l., fi:led by the rcjjstranl on April. 28, 1983. 

21.4 -Form 8~K Rel)(Jn , dated July 1983, filed by the retlstrant on August 11 .. 1983. 

2l.S -~ccrpts from tbe prox.y S'-tement for th~ Company's )984 Annual Meed.nJ. of 
Shareholders. eoverina materia! incorporated by reference ill Part 1 hereof which appean 
11nder the following subcaptions of tbe caption .. Proposal No.. 1 -Eiect.ion of Direc:ton ··: 
'"Legal Proceedinp" and "Executive Compensation and Certain Transactions-Employ. 
ment Aareement. •• 

22 -Sttbsicliaties of Registrant. 
14 -Conse:nt of ftdepenclmt Public Accou1uants. 

dlt RfllGI'b a. For. 1-IL 

A llrpon on Form 8-K dated December J3, ]!983 was filed with the Securities. and Exchange Commiuion 
on December 28. 1983. and it desc:ribed the cenification of the election of a new s•ate ofDirecton whi~h could 
be deemed to have effected .a change in control of the registrant. 
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SIGNAnJRFS 

Plrr~~~tAI to dlt ~ofStctto. 13 or· llfd) ofat Seartlift &~Ad of 1934, ar ~~ 
lats thJ,· a.- tltis reJ1011· to he mpetl 011: Its bfttlf ._,. tilt ...,.lpttl. there•nto cl1d)' tutllori.Jed. 

GAF CORI'OitATlON 
CRc@:istranO 

8 )' --------~~~L---~~--------------(S.mtH:I J. Hrymaul 
ChDirman of rite DOtJrd 

cmd Chief becutlw Officet 

hn•••t to lite~ of De Seaaldes Es~ .Act of 1934. dlis re,on ._Nell.._.. Wow 
II) tt. followial,e..,. 0. WI oltltt rqiltl•t ...t .. tltt Cl.lfdtiel l_, • ae ......... 

Chajnnan of the Boar4 and March 26, 198.4 

March "7, 1984 

Omtroller Mardl1?, '1914 

Director March 26, 1984 .. 

Director March 26, 1984 

DiRIClot March 26, 1914 

Direetor March 26. 1914 

' Director Match 26, )914 

Director ~26,1914 

Director Marth 26. 1914 

Director March 26, 19M 

'MarCh 26. 1984 

March 26, 1984 
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OPI~ION OF INDEPENDESiT PUBLIC ACCOU~'T A!'lt'TS 

GAF Co~PORATION ; 

We have e~amined the consolidated balancc _heets. of I.G AF Corporation and its consolidated subsidiaries a.r; 
or Oecembtr ll. 1983 and 1'982 and tile rel ted consolidated tale Is of e. areholden.' equit~· aad 
cluta~es in fin nc1al position (I r each o the three )'car.- m •ht" pe endls:d Dccctl!kr I. 1983. and bavt' 
i55Ued our op1n1on !hereon dsed February 17. IQ' :such -nc I t emcne d op1 on an included in 
your 1983 Annual Repon to Shareho dcrs and are· inoorp~~~ll'lllM. heteJn by ·refe:ren.-e. 0\lr' e"aminations also 
comprehended the !>Uf!!Jllemental schedule!\ of GAF Corpc;~ration and its consohdated . ub5idiaries. lis:erl in 
hem 14(a)(2). In mur OJiinion. suet. . upplemenua.l schedule.. when consi cred in rclatiof' 10 the t- ·•or;k firn ncial 
statements. prescn·1 fairl~· an all material respect... the information . ho m therein. 

D a onTE HAS 1 , ll. SELLS 

New Yo-rk. Nev. York 
Februar) 17. 1'!1\.1 
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SCHED LE 'V 

GAF CO. PORATIO-- iD CO NSOLIDATED BSIOU.R ES 

SCHEDU 

l.all!d 
l.&RCI ltnprovaJldlts 
tkaddl•np and bu.iWm:t !!Qll:lpmeDI 
MxluMr} and eqwpmcn1 
C · rucuon m ~ 

0-'ftauMia 

Land 
:t.nd unptovcnm.n 
Bulltbl'lp llDd bu1 u~3 eq1npmeftl 

Mv.htlld} and ~tu:pmen1 
Con nKllMI Ill pt'~ 

BalM£e 
J • ..,. ) , 

a..:lftcadoll lMI 

Und· s •b, I S4 
l..tnd nnpro.,aiialtl. 7,60:3 
Budchn and building 

\ '-P·ROPERTI' . PLA!'';f AND QU1PMENT 

Year Ended December lt, 1983 

BaiMCt 
JUIIal')' •• AMt-. 

1M3 •• c-t 

s ~ .. 870 .s 
9,4SI 411 

60.o&S2 1.95S 
n ·'~•l ll.Sil 

___!dL tl.9I7~)(a} 

5 I ,i.\ SU.911M· - -

Rcd<'clllclt 

s '70 
%7 

Uti 
31.1" 

--'.:!!1 
U !U71 --

OtbtrDM&*I 
A611 !:o.DHl 

Truttlm 

Fro. ...... ~--A~~:c-b Sc1111M8l:l 

.s -

Cll l $16 
uo t.«ra 

_QI 156 

S- S2.1SO -
Year Ended December Jl, 198% 

TrMifen 
a.IMft Fro. 

Jan..,· I, Mclltto. Dllce!ntned 
1912 8t Colt R<!di'RIHtl S.p!!!t! 

s 6.866 s 47 s )' s -
9,075 638 262 

60.780 U28 l.D6 
llS.lll 16.909 ••• ll 3.32 

t 1.()91 ( 1.1109)(•1 6 

SJ1J.I45 !I .1U Sl .449 Slll' - - -

Fn.a To 
.u.tl"- ..... DbeMtla.d DiKoWhed 
It c:c.. ·~ Accoats Scpestl 

s 187 s s - s •'25 s 
1..5!9 U1! 91 

811.-et 
~r31, 

lM3 

:s ~.174 
,19' 

S...ll 
211.0'9 

~ 
Sl86 .• H1 -

IWIIICt 
~Mr.ll, 

llt2 
s 6,879 

'M$1 
60,4$2 

227,7ot:Z 
- 'J.2t1 

Slll.i"l -

cqu1prncrn $:8.00 .UJ8l 3.124 (2!2) 1."38 60.710 
MK DC1) and 

C11Uipmefll lla.6l5 18.23. 
COo»tt\liC'tHICI Ul• prope13 1 .ll6 --- (6. 14ll!l•l 

Sl0l,6JJ Sl:U?fl - -
NOTE (ill) Detlotcs net chanse 4unn& )'At 

22.192 Zll 
g 

US,S62 s -- -
7<49 

~ 
SJ.117 -

(213) 

~l 
S (2:22) -

Wi.ll 
IUJI9l 

SJU,I<' :5 -

T1H:: r&~~gcs of annual dep~rwn rates ,..nera.ll)' wen~ as follows fawlied pnnaJIIIIY on t ht slra•aht-lmc basi~)· 

l.&nd .lmpr·Ovc:mcr'!U. 
Bu!ldmp and bu:•ldmJ cqu,pmelll 
MaCihmer) lUJd ClqUIJlll'lcnl 

2r,-W% 
~ll~ 
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SCHEDUI..E VI 

GAF CORPOR.ATION AND CONSOLIDATED SUBSIDIARIES 

SCHEDULE VI-ACCUMULATED DEPRECIATIO!"oo OF PROPERTY. PLANT AND EQUIPMENT 

Year Enck.l December 31. 1983 

a-ifiatioft 

land 1mprov~1~ 

Bu1k11np and bu•ldiAI equipment 
Madu:net) .ar.d ~utpmcnt 

Land Jmprn-..rm.m 
8•uilcll11p &Ad bualdm cqlllpmcni 
'MacllaiKf) ll'ld equtpmau 

a.a.a .........,. .. 
·n-ifil .... t•l 

Und tmpfO emal s 1.93 
8uildlnp and bmldl!llil 

equipment 23.426 
M.clnnuy ldld ~u1p-

mmt 52,.253 

S107,ol6 

a.Juu 
J•uryl, 

1913 

s 2.663 
26.383 
92.27~ 

$1.21.]21 

~ 
~-0 

·C...IIIill 
u 111 

s '148 
4,610 

~ 
SJ2,'1 5 -

y..,. Eaded :Decemt. 31, 1911 
!Oolt.l if! no •. , 

R'tdreJ~KDU 

S Sl6 
S.6S4 

27,)5() 

~· 

~ 179 
I. 14J 

14,21>2 

SI6,JM 
-~ 

Oilier a....-
AM (iWict) 

.wit!~ 
T,_,en 

a.r,.i to Frc. 
eo. ... .... Dllc ... II 

E111i11116t ... II Aaa•a Srm 
s lO s 1126 s- s • 

4.U4 3.094 m;) lOS 

28,:522 22.061 1:5 463 

$33,876 U S,l82 5- $169 - - - -

J6l 
800 
~ 

$1.16~ -

TrMifm 
Fi'OII 

D:IMoi,IIIM 
t:l 

s $l 

To 
l>iMoctl 
!P-• 
~ 

481 

(I%) 

${2-44) -

. ...,._ 
Peec .... l1. 

1913 -

s 2.895 
25.162 
9J.,092 

s 121,7419 

~ 
Dec:e .... r 31, 

1Jtl2 

s 2,663 

BIJuc:e 
Dei ••n ll 

lfll 

s 2..ll2 

2S . .a8 

88,99:5 

5116.735 

NOTES (al• h~el Sli I.J I6 n:I&Ecdi •to IM wn-.e-otr of a.ucn tn romtctUcm 111Uh pto¥1S1ons for cena~n piH'I u~doWM and oftitt 
rclocatiOI'I .nd a. 521.469· pto\ltf;lon for ~tal1on charged 10 ronUnUiiiJ opentions, 

!bl Inc ludes Sl3. )41:! related 1o the '*!'!!c-ot!' of moe~ 1n connn:tion witll the pro..,i~•on for cm..in fell mill sbutdQwns ..nd 
" S20.72i provi~m• for dtpra:~.atlon cb&rgc:d LO conunutng operation . 
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SCHEDULE VIII 

GAF CORPORAT10~ A~D CONSOLIDATED SUBSIDIARIES 

SCHEDULE VIII-VALUATION AND QUALIFYING ACCOUl'.'TS 

\'ear Ended December 31? 1983 
(Dollar$ ... ~) 

llalaBn! J.,. ... , . • . 
l>ncri____ptiOfl 1983 

Valuano11 and Quahr~·mg Accounts Deducted From Asset~ 
T(l ~luch Tht)· Appl~ -

Allo.,..a.no: for doubcfu.l ac-count~ S3.034 
AHo.,.·an~ ror d•~untJ. 1.10!1 
Rntrvc for invcmor)· \'lluauoo . 2.981 

Y~t Ended 0\le::ember 31, 1982 

Detcriptlon 

Valuataon and Qualifymg Account~ Dedu:::ted From Asser~ 
To Wbich The~· Appl>' 

All<.'wance for doubtful aoc;nunu . . 
All()ll.'llnce for dllii;O•u!H 
Re5Cf'Ve for m~·cnton· valuation ... 

Baluce 
Ju...-y 1, 

1911 

52..828 
I,•U9 

2,847 

Y ar Ended December 31, 1981 

~ 
J....., 1. 

Dacripti011 t•t 
VaJu.a.uon and Qualifying Aeeounu Deducted From Assns 

To Which The)· Apply 
Allowance for doubtful accounts 51 ,842 

Allowance for dtscout:~tJ> . 371 
Reserve for invC'IItol')· llaluation . . 1.69 1 

!IIOTE: (Ill' Repr~•~ wmt-olf~ of uncollectible IIIXX)UnlS net or n:c:overies. 

23 

a.ar,ed to 
C01bPid 
E•!!!"'" lkchlrlion 

$4.48 3 S2,808(al 
6.13S b.92b 
7,416 2.,62.2 

~to 
Coltl alld 
E:~~,._s DttiJidioM 

S1.622 Sl,416(al 

6.000 6.314 
2,S8S HAS 

-~10 

Costs alld 
UlltiiSitl DeUctioa 

Sl,S29 s S43(e) 
8.626 7,380 

2.S34 1.378 

Baluce 
DtcellliH 3l. 

1913 

S4,709 
914 

7.781 

Beluce 
DKelliMf 31, 

1981 

S3.0l4 
1,105 
2,981 

~ 
Dtlft••ll 3!, ••• 

51,828 
1,419 
2.847 
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:u 

3.1 

4 I 

4.2. 1 

4.2 . ~ 

EXHIBIT I. 'D . 

-Cenificale or In :orponnion. U$ amended l() Scpcember 1. t981. inoorporat.ed by 
reference to ~he Exhib1t or the same number to ~(U tranl's Foi'TI1 1~K for the! 
year ended December 31. 1982. 

-By-laws. ali amendtd as of No\'ember 19, l 98 l. incorporated by reference to the 
Exhibit of 1he arne number ro registrant'!> Form 10-K for the year ended 
December 31, 198 1 , 

-Composite: CC\nformed cop·)' as in elfec1 on August 16, 1982, of the Revolving 
Credit Agn~emcnt tthC' ··cr~it Agreement''), daled alii of Jun~: 30. 1982. between 
rhe Com pan) and a t"(:lfiSOnium of banks. incorporat·ed by 11eference ~o the Exhibit 
of the same- number to rqistnmt·s Form 10-K for the car ended December 31. 
198.:t 

- Waiver ag:reemenls, dated on or before January 20. l983 signed by the requisite 
numbe·r or the ba.n.k who are parties to the Company' Revolving Credit 
Agrrement. U'lcorporated by r·efermcr to the ElhibH of the same number tc 
registrant' Form 10-K lor the year ended December 3l, J 982. 

-Founh Addendum to the Credil Agreement, dated a of June 30. 1982. 

-Amendmenl and Extension to the Credit Agreement , dated as of February 15. 
1984. 

4.3 -Amendment!>. dated as of Decem~r 23. I 980. to Note Agreements. dated all of 
April 7. 1'176.. and Note Agreements. da~ed January 31. 1977. between the 
Compan)· and John Kancocl Mtuual Life Insurance Company, The Travetets 
Insurance Compan)". Massacbuse'l:ts Mutl:lai Life In Urt!n<:e Company and A ,etoa 

life lnwramet C mJ)in); relatln& to the Compan • 9~% Senior Notes due 
March 3 1. 1991 · now due March 31. 1987• anrl8t;% ~ior Notes due January 
15. }'99 (now due January 15. 1992), inrorpc:mt'ed b)• rcrt'rm~ 10 Exhibi1 20.1 
to regi.stranfs Fonn I'Q..K for the year· ended. December 31, '1980. 

4.4 -Waiver agreements to Note Agreements, dated 1$ of April' 7. t976, and Note 
Agreements, dated January 3 J, 1977. between the Company and John H:1ncock 
Mutual Uf~t lnsur.ance Compan)·, The Travelers lnsuran~ Company. Massachu­
setts Mutual U fe Insurance Company and Aetna Life Insurance Company 
relating co tht Company's 91.-2% Senior Notes due March 31, 1991 (now due 
March 31 . ]9·87) and 8 v.z% Senior Notes due Januar)' IS. 1997 (now due January 
15. 1992), incofl)Orated by reference to Exhibit 20.2 to registrant'!> Form 10-K 
for the ye-.a r ended December 31. 19-8 l. 

4.5 -Waiver a~reements. dated as of Deccm'ber 26. '1980. to Loa.n Agreemen1ts. dated 
as of June l. )969. betw-een the Compan)l and Northern Trost Company. Scat.c 
Stn:el Ba:P . an.d Trus1 Company, Manufacture Hanover Tnast Company and 
Acacia Mui.Ual Life relating to lhe Company' SC/c COnvcnibk Subordmated 
Noles due AprU I , 1994, in.corporatedi by' refef'Cflce to Ellhibil 20 .. .i. t.o registrant's 
Form tn.K for the yeaT ended December 31. 1980. 

4.6 -Waiver asreemcnt. dated as of December !7, i980, signtd b)' Morgan Guaranty 

4.7 

Trust Compan)' of New York relating to the 1974 and l91S Series A Pollution 
Control Revenue Bonds of Broome County Industrial Development Ager.cy. due 
May l. 1984, incorporated by reference to Exhibit 20.3 to registrant's Form 10-K 
for the year ended December 31, 1980. 

-Waiver .agreement. dated M of December 17. 191!10 ... igne.d by Morpn Ouara.nt)' 
Trust Compan of New York relating to the 6. 15% 1974 Series A aRd 8 PoUuUon 
Con1ml Revenue Bonds of Rensselaer County lndustnal. Devdoprnenl Agency. 
due July I. 1984. int01'1p0rafcd b)' referena co E~thibit 2~.4 to registrant's Fomt 
10-K ror tht' year ended Oa:cmbe-r Jl. 1980. 

p 

'2 ·-. ,· ~ 

\ 
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4.8 -Waiver agreement, dated as of December 17. 1980, signed by Morgan Guaranty 
Tru~t Compan~· of New York relat ing to the 4~o/c 1973 Pollution Control 
Revenue Bond Series of Calvert City. Ken.tucky. due August 14, 1983. 
incorporated by reference to Ell.hibt1 20.5 to registrant 's Form 10-K for the year 
ended December 31, 1980. 

4.9 - Waiver agreemmt:s. dated a.~ of December 15, and December 16. 1980, signed by 
Manufacturers Hanover Trus1 Company and various consents relating to the 
6~% 1977 Pollution Control Refunding Bonds and Economic Development 
Bonds of the New Jersey Economic Development Authority. issued in C<lnnection 
with the Company's facilities in Linden, Gloucester and Bound Brook, Neoa· 
Jersey. and due at vari.o.us dates through July I. 2002. incorporrated by reference 
to Exhibit 20.6 to registrant.'s Fonn lQ..K for the year ended December 31, 1980. 

4.10 -Second Supplemental Indenture between the Company and Irving Trust Com-
pany, as Trustee. relating to the Company's 5~% Sinking Fund Debentures due 
December- 1. 1991 (no"' due December 1, 1987), incorporated by reference to 
E.xhlbtt 20.1 to registrant's Form 10-K for the year ended December Jl, 1980. 

10. 1 -Assets Purchase Agreement, dated as of September 2. 1981. between the Company 
and Tarkett AB. as to the Compan~··s ftooring business, incorporated b)' reference 
to the E.xhibit of the :;amc number to registrant's Fonn 10-K for the year ended 
December 31. 1982. 

10.2 -Acq.uisition Agreement, dated December 23, 1981, by and .among the Company, 
Aarquc Office Systems, Inc. and Aarque Management Corporation, as to the 
Company's reprographic business, incorporated by reference to the Exhibit of the 
same number to registrant's Form 10-K for the year ended December ll. 1982. 

10.3 -Agreem.ent to Purchase Receivables. dated as of March 1S, 1983, between Irving 

10.3.1 

Trust Company. as Purchaser, and tbe Company. as Seller. incorporated by 
referen·ce to the Emibit of the same number to rqi.stranfs Form 10-K for the 
year ended December 31, 1982. 

-Agreemem to Purchase Receivables, dated as of March 12. 1~84, between Irving 
Trust Company. as Purchaser. and the Company. as Seller. 

10.4 -Employment Contract iletween the Comr;.any and Dr. Jesse Werner, dated 

l0.4.1 

September t 7, 1981. incorporated by reference to E.lhibit 10.2 to regjstrant's Form 
10-K for the year ended Decem.ber 31. 1981. 

........Consuiting Agreement, dated as of January l, 1984, between the Company and 
Mr. Robert C. Wilson. 

10.5 -Executive Incentive Compensation Plan, as amended through October 18. 1979, 
incorporated by reference to Exhibit A(l) to r~gistrant's Form JO.K for the year 
ended December 31, 1979. 

10.6 -MtnUtes of the Meeting of the Company's Board of Directors on Drecember 17, 

10.7 

IQ.l; _ 

10.9 

1981. amendin~ the E~cx:utive Incentive Compensation Plan as to award 
recommendations, i!lcorporated b)' reference to the Exhibit of the same number 
to registranfs Form 10-K for the year ended December 31, J982. 

-Plan for the Sale of Restricted and Unrestrict~ Common Stock to Employees 
Who Perform E.l.ecutive. Administrative or Supervisory Functions (lhe '"Stock 
Purchase Plan.'), as amended throu~ September 23. 1982. 

- Minutes of the Meeting of the COmpany's Board of Directors on September 22. 
1983. amending the Stock Purchase Plan to provide for the lapse of ninth 
anniversary restrictions as of October 1.5, 1983. 

-1975 Stock Option Plan, incorporated by reference to the Exhibit of the same 
number to registrant's Form 10-K for the year ended December 3 J. ]9g1, 

2G 

/2 3 

/2~ 

. 
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10. 1.0 -Mrn.utes of 1he Meeting of thr Company's Board of Directo on July 22. 1982. 
amending tht StCK'k Option Plan lo extend the e1erci d:a•e for diR:Ctors amd 
reeommmdiint to the- Stock Opti.on. Comm•uee tba1 cert irn lmmited stock 
apprteiation right (•'Limited Rights .. ) be i:nclud.cd in, I be registrant's stock option 
a,:reements. incorporated by reference to the EJ.bibil or th~ same number to 
Tegist.rant's Fonn m-K for the year ended Decaribtr l J, 1982. 

10.11 -Unanimous wntten consent of the S1ock Option Committee. dated July 22. 1982. 
amending the Compan)"s stock optiort agreements to include Limited Rights, 
>.,corporated by re.ference to the El.htbil of the same number to registrant's Form 
1U-K for the year ended December 3l. 1982. 

10.11 -GAF Corporadon .Elllcess Bmdit Plan. incorporated by t1tfermce to the &hibit 
of the same mLmber to registrant's Form 10-K for tlhe year ended :December 31. 
l982. 

W. l1.1 -Minut·es .of the Meet1a1 oftk Company's Board of Directors on Auauss 10, 1983, 
providin1 for the paymem of benefils punuant 10 th~ Eace$$ Benefh Plan. wbik 
an active· emplo)'ft. 

to. l2.2 -Minutes of the Meeting of the Company's Bo,ard of Directors on October 20, l98~. 
providing for the: payment ofbmmls pursuant to the Excess Benefit Plan without 
a determination from the lntema1 Revenue Service. 

10.0 -Directors· Deferred Compensation Plan, as adopted on November 19, 1981, 
incorporated by reference to the Exhjbit of the same number to registrant's Form 
IO.k for the year ended December 31. 1982. 

10. 14 ~Minut.es of the Meeting of the Company's Board of Directors on December 17, 

10.16 

JO.I7 

10.18· 

10. 191 

10.20 

1981. ammdin1 the Oir;eclors· Deferred Compcftsatioo 'Plan inrorparated by 
rduenct to 'the E1lfbi.1 of llx same number 10 rqisuant's form JO.K for die 
year ended Dl:ambu 31 , 198.2. 

-lndmmitfi:cation Aarecment, dated as of April 28. 1983, and Undatakin1 
Agreemmt. dated April 28. 1983 and attached thereto u £lllhibie A. in dle form 
e~~;ecuted by uch of the Com,pany·s Directors and cm.in olficm and employees, 
as indicaled .. 

- Escrow Asrc:ement. dated April18, 1983. amona the Company, certain. Directon. 
an.d employees of the Company and Manufacturers Trust Company, as to $1.5 
million for the payment of li~igation expenses. 

- Escrow Agreemml. daled September 23, 1983, amons: the Company. attain 
Directors of the Company and Manufacturers Hancver Trust Company (the 
""Second Escmw Asn:cmcnt'1, as to Sl .O million for tbe .-yment of collectlive 
li1igati.on ·.-penses. for ,cenaiJn Director;. 

-Amendment. dated October 1983. as to the 5o:ond Escrow A,Jreement. 

-ltesol"iitions ad . ted b)' the ·Company's Board of Directors on Aups1 10, 1983, 
-.ending the Company' SC'Ver:atlC¢ policy » co Vice Presidc:nu. Senior Vice. 
Presidents and EJ~;ecucive Vice Presidents, incorporalcd b)' reference to Exhibit 
JO to registrant 's Form l().Q for the quaner ended October 2, 1983. 

-Agrmt~ent, dated April 12, 1983, bc:tween the Company and Odyssey Partners, 
as to the purchase of the Company's buildins matAIS poup, inc::orporated by 
reference m Exhibit 19- J to registrant's Form to.Q for the quarter ended April 
3. 1983. 

10.21 -Agreement. dated April22. 19·83. between Anted Chemical Agquisilion Corp. and 
the IGOP\pa!ny, as to the pltrclhase of t.he Company• chemicals business. 
incorporated by referenQe to &Jribit 19-2 ro ~strant's Form I Q.Q for the quan:er 
ended Aprit 3. 1983. 

1~3 

16'1 
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10.22 

10.23 

13 

2U 

2 1.2 

2 t. 3 

2 l.4 

2 ~ .5 

22 
24 

- Plan ·of Complete Liquidation and Dis...olut.on or GAF CoE)'Oration, adopted b)' 
the Company's Board of Directors on April 22. 198.3, incorporaced by reference 
to Exhibit 19-3 to registranl's Form IO.Q for the quaner ended April 3, 1983. 

-Minutes of the M~tins of rhe Company's Board of Directors on Novemhtr II. 
1983. revoking the Plan of Complete Liquidation and Dissolution. 

-Computation of Earnings per Common Share for the Three Years Ended 
December 3J, 1983. 

-Annual Repon to Shareho~ders for the fiscal year ended December 31, ~ 983, 
certain portions of ,.,·hich are incorporated herein by reference. The Annual 
Report. cAcepl for those ponions which are expressly incorporated by reference, 
is provided for the bformation of the Securities and Exchange Comm.ssion and 
is not to be de:mro "'filed." 

-Form 8-K Report, dat~ April 1983, filed by the registrant on April 12, 1983. 

-Form 8-K Report, dated April !983. filed by the registrant on April 18, 1983. 

-Fonn 8-K Report. dated April 1983. filed by th~ registrant on April 28, 1983. 

- Fonn 8-K Report, dated July 1983. filed by the registrant on Augusc 11. 1983. 

-Excerpts from the proxy statement for the Company's 1984 Annual Meeting of 
Shareholders. co\'ering material incorporated by R!ference in Part I hereof which 
appears under the following subcaptions of the caption .. Proposal No. 1-flection 
of Directors": .. Legal Proceedings .. and ••ExKutive Compmsation and CeTtain 
T tansactions-Employment Agreement.·· 

- Subsidiuies of Reg:srrant. 

-Consent of Independent Public Accountants. 

28 
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GAP Corpora/rlur 

:-·-.· 

. ·'· ... --. 

Mam.lt1ement'ti 
Dlsci.I':1Sioi1 and 

· · Anaty:sls of 
Flnanclar 

' Condition attd 
:._,,_'':·Fiesutttlo,. . · 
. · ···,\ ~P~r~~~p.ns·.:. 

Financw1 Cont11 uon In 1982, tr;e Company entered into a $100 mil· 
c,!\f: s rlew mana~Jl·)nH::nt has set ds 1t; prime ob- lion revolving crerJit facility, replacing an agree-
je·ctive the prompt rf:ailzation of the CJmpany's ment signed in 1981. The 1982 revolving credit 
u"''derlying values. 1•1 this connectio•·r. manage- agreement. which was to :,ermini'I!.G January 31. 
rnent has alrer~dy r,e~Jl.Jn to in>p!Prnont strategic 1984, has t;cen extcr .:Jec! t•-,,,_11 19t1 .JuPt: : 1984. 
pro~1ran :s iO tu•;[·,er strengtii\J'"; t~H: C..:)rnpany':.. and the Cumpany has ;ecJuced the aggregate 
a·ready profllaule chemica! operations and to ef- commitments of the t1anks to $50 million. The 
feet a significant turnaround in GAF's building ag··eernent includes restrictions on the payment 
ITiaterials operations. These programs include of div•dends on GAF common stock, capital ex-
tighter controls over operating costs, realizing penditures, funded debt and sales of accounts 
manufacturing efficiencies, shifting operational - ·. and ·notes receivable, and requires the mainte­
wsponsibilities from the corporate to the division nance of minimum working capital and net worth. 
le:vel and concentrating the Compa,,y's resources At December 31, "1983, $25 million of these funds 
and marketing strategies on those products with. were bsing utilized. The Company also has 
the greatest growth potential; · ·_ additional shorf-term lines of credit, of which ap-

While the Company's financial condition did .:~: . proxiiT1ately $13 million was unused at December 
ir11prove in the years 1981 ~ 1983;. it was.priricjpally: ·.· 31 ;· 1983; The available funds described herein, 
the reSl!lt of a restructurir.g:progr~fT1 anno~.rioed, ·· .togetherwith:an expectl!d increase In cash tiO'fv' 
. in'1980 to sell several. of tMCompa~y,'$)jtl.~l"':'\; .. ; ' : · .. fromfilture op·eratioris; tualps to assure the Com­
n esses~andth rough benefits d~ri\ied ,ft.~f"!Jh~~: : '> :'papy, me liquldity·ne_c~ssary to finance corporate 
roven~_lon to the Co!llpany orth·e;residual·~s~et~.Ot," · dev~lopmentr:teedsano further improve its fin an• 
tt 1e tern1inated Salaried Employees Retii'eitienL · · ci~l'condition·in 1984. · ·- · - . 
Plan.:··· · . :, -. · .. _ ·, · -.. ·',·.) ·· '·.-••:•,,<~~···· ·"');.:l)h!3.Company~swqrking capital ratio remained 

The sales of six discontinue_ci busiriesses:p(Q~ . :. ~ stabliHn'19B3, .increasing :to: t 73:1 as compared 
v•ded total cash proceeds.of $194.·7 ~iUJbiJ_,d~ririg,:' .,wltfiJ; 72:fa year earlier, after dropping fr.om 
this period; providiflg:the CoiJlp~y With:t~e.nec .. -: J .88:1 in 1981;:·1n'Jentory levels dropped 33% in . 
. e !.sary cash .fiow·ta.offset the ·actversf3 iQ1pactot:C: : -:· J98_~ and:a_liother8% in,i98S~:Of the· total de-
th~l Building Materials Division losseS:;::,(.:. · ";, · ···-·· crease·of$57 millioofrcm19'31'1eveis, $53 million 

As.fi.JII~iexplained in Note 5 to Consollqat~d .:·-·-related·to_the Buildin(tMaterials Division. As a-
Financial Statements~ the Company termin~ted ·. :.- result of seriously high inventory levels in this Divi· 
thtS Salari·ed Employees Retirement Plart·(PI~ri).as' :. · . sion in 1981, a. inajority ot th€.- Company's:roofing 
ofDecember-31,.1982, and create,qa oe~v:C~AF: --~··. :i·-pl&ntswere temporarily CIOSCd-inearly 1982. 
Ca~Jital Accumulation Plan, As a resiJit •. thtfCom~ .. :, :_Higher sales volumes ir: '1983 raduced inventory 
pany rf3:COgnized extraordinary Credits'iO,fC)Urtlt.·::~.:: '19,1f~ls.further. . .· : . .. . : · : .. ·. . . 
quarters 1983 and 1982 of $21.8 million ar'(~ ·$35:\) . < · 'Accounts receivable-t~ade increased$11.5 mil· 
rnillicn, rt"!~.pecti'Jely, representing .the residual as~ -- lit;m(1So/o )in 1983 fn;>m year~end-1982 as a result of 
sets of tht'l Plan. After receipt-of~-Notic-Er of.:Suffi~; ·.·. :.19%' highersales in'the fourth quartt:1r 1~ 183. Ac­
cienc}' fror'1 the Pension Benefit .Guaranty C().r~~ _ .. ·. crt;t·ed~llal?.ilities)~creased.$8.4:million (~ 9%) in 
ration til at the assets of the Plrmwere suffiQi.~ftftd. .- 1.9~3.to $31..2 rriUiion·, primarily due to res ~rves set 
discharge ouaranteed obligations; th~fCdinpany :.:'- · up,as· part of.'a $26.=1-million buildlnQ:fllal erials . 
rece!vet1 $Ei6.8 million cash in November_1083·.~ /<: .''. ··j::li:uit"shuldowrH)iovisiorf and ·as part of a $3:5 
from the. Trustee. · -.· .. :·- .. ·.. ,, .. :: '<>: · ),; :·,\'t', :mlllion:r.;orporate ofiicei~location provision. . 

These·c.~a.~h tlows r.J.veanowei:nhe Co_rijpan#t:J:: .. ·.:,.:: :~.;.c~P.i~l:t9xpenditu(e$-lr\.1~83:were.$13~9· rf.illion. · · 
reduce its. net debt levels.ifrom_:$g1,9:f:miJIIQffat/\;: ·;·;'.'£\l'l~t~'ff;·: $~pe,~t~.cho:ihgij3~$e.sJgriificanfly 1!1 -19134:~ . 
December ~11 •. t9B1 to .the.qjr~e,nr:J.ev~I<:Jf,\$9&.:~:; '·: · :·::·':;Tl1t$ii~W.e~~s~·,ftfcapJtal;~pendlb9iwUtb.e direct~d:· ._.·. · 

. ·mi!l_ioh,' ~sf.~ to decrcase·:·'A(thEf$ar.f\~JJma'::tH~r:::r : : ::l'tl~!qly'at:~td.~itiurial c.:apac:ity.fpl··~tier,nicals·a,d: · · · · · · 
' ratio.of.det.! iv·debtpf~s:·~qi:Jity:n~$.;deqr~@¢eq~s;~(-':\Vilt,e:finar~cectttiroiigftirif~itl$1ti·generatec :,: . 

~-s 
e1 xpensfe in 191 8~3 ~~ $16::s.~i$11i2o0Q-:\~~~~~~'#9.~~;t~·h·: · · ·.:7/. · -,.~: ::~- ·:>t'': \·\'c . ·" . }'·: . . i -:.:., 
8.7% r_omt1er.moryears_ . <!'DI.zon';':r:u.t.eL-'':'·. ·· ;.:· -,~::.~:. -... .-. . ' · 

decreases are' p.roje~cteq forJ984). ·:· · .. ·-. ·, ··. < : •,. ·· :' ·:'·<~ .:!;f.::-ii ·:: :, . . . .. · ··' :-.::_:;:· 
." •.··' ... ,'. ·.·. ,· .. ' ;:~',,,•,:.~_·;:;",~. -~·;,_:c.,:~ .·' ·. '.,•"I II \'·i 

. :_ . :· ~ :· :. '. . . . " .. -.-
' .. '·.·.' .•. : __ ·.··.·.··:'·',•-,'.' ·:.·:= :·:,·1. . 
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U.Xpt._~ll1 ~~ t~ 1.'· ~~ · '· · · :· -: · . .- · ·~ ,t, ~ ··1~ IChl:; C>J~V 

1::1i .:mel op(~r.:-t!1r lU lt)il:,e oLJII!Jdi ,Jr 1:.; an~ Jt~l<'11led i··1 
tJole 11to Consolidated Fin3ncia.l Statements. 

d1.lVJr1 I.HOVIS'Or!S. Wck~ reduc•x1 t:.J JiriAIIlillrup 111 

1983 princir1ally un the strength ol higher sale:-; 
and production volumes, as :sales increased 
;!,44 4 million (18 '5%) to 't373.2 million. Sales in 

RC'SlJits lJf Operi;lt:;_,n::; 1982 and !981 k•ii b) 11 ~:.<;"cHid::,.:)':,,, rc:spe·~.· 

GAFs saies and operating pru!ns showed tivety, from the p··ior years, pnmari!y reflecting 
marked improvement in 1983 afler three sue- lower dernand. F'rofits during this pe~iod also were 
cessive years of a downtrend caused by the ad'Jerse\y alfected by highly competitive pricing 
depressed state of the builcling industry. Consoli- in the industry. 
02ted sales. which had dec:rea"'.t~d nearly 9% in Plant shutdown provisions of $26.1 million and 
thf' ihree-year period endecj 198:~. increased $15.1 million are included in the results for 1983 
$75.2 1":lillion (12.2%) in 1983 due to significant and 198'1. r'::lspectlvely. The $26.1 million provi-
volume ir;Greases in allmajm prod( 1ct lines. The sian. established at the end of 1983, resulted from 
Company h3.d opemting in:''.)me of $24.2 million new management's strategy to effect a 
in 1983, a $38.6 million imr-rovemer.t from a turnaround in building materials operations in 
19821oss of $1o.4 million, which foii.Jwed a $1.5 1984. Certain .:>lants tha1 wer0 a major ongoing 
million loss in 1981. Gross margins, whictl had profit drain will be shut down or mothballed, 
decreased frorn 22.5% in 1980 to 17.9% and ther,~by providing working capital for the remain-
16.8% in 1981 and 1982, respectively, due to in- ing opc:trations. 
creased materials costs, recovered to 20.7% in Corporate operating ex~ 1ses continued to 
1983. der.::rease in 1983, declining 12.9% ~o $26.3 million 

The Ccmpany's impruved 1983 operating re- from the prior year's $30.2 million. Thls followed 
suits reflect a continued strong performance by decreases of 6.2% in 1982 and 15% in 1981, as the 
its worldwide chemical oparatiofic;. Division in- Company has continued its program to reducP. 
come for chemicals rose by $9.2 mi!lion (16.6%) in over~1ead costs through staff reductions and ccn-
1963 on a 9.8% sale::; increasa to $323.2 million. solidation of functions. Management expects 
Higher 1983 profits resulted from ~ncreased further reductions in corporate expenses through 
domestic unit sales volume of specialty chemi~ tighter controls over operatir1g costs and by shift-
cal::; and roofing granules coupled with favorable ing operat!0:1al responsibilities from the corporate 
manufacturing costs. Chemical sales and profits to the division level. 
wme down iil1982 as compared with 1981dua to The Company's net f(..Sults in both 1983 and 
lower Rales volumes, as some of the Company's 1982 were aHected tly several nonrecurring fac-
major customers relduced inventory levels in the tors. The prolonged 1983 proxy contest resulte;d in 
fcurth quarter. a charge to operations of $10 million ($. 70 pe• 

International operations reflected significant sh;::tre-primary). Net income in 1982was fa"ora-
irnprovement in sah3s and profits in 1983 despite bly affected by proceeds from sales of tax bene-
the adverse effect of continued strength of the tits, settlement of two laws.uits with Eastman 
United States dollar. Sales increased 10.2% in Kodak and reversal of reserves related to tr.e ter-
1983 after a slight increase in 1982 over 19.81. • minated Salaried EmployeE:ts Retirement Plan. 
International p1ofits, which include GAF's .. $0% Total income·from these items amounted t':) $30. i 
equity in a foreign c:hemical . .. •' . '.,:)niUipn {$2.10 a .. share~prirnary),_ ()r 53%.ot the 
pany, increased 25% in1983 and . ·. ;,::·, GpriJp~ny'slotal1982 net-income:. ·· · · . 

. ·. a\c~;g~~:a~~~~ ·,c191h·8~~trn>i.c: .,eu·:./t:;l:i.l'· .1s:.>ii<h :'e .. : a$~t,OJiltiOI.J$Ct;:··.H\~0:\ ::eb~B~~~Y.~~fu'~~.~~~.:rlt~~~~,~~!!:::~~g~r:. 
· to show a high · · . me!ltary Data'"SFinanciai'Repor~i'ng.and · 
return of32 .. 6% ~ . · .. Changlnttf"ri.G'e.s. ·. · · ·. 
fortheyears19fJ3.;1· '. : .. '.~ ... ·'·''·· ·::< ·· · · 

hasaveragedr.>ver ... · <., ... :· · 

period: It isext•eGted 
. even stronger in 
its growti 1 and 

·The 
· cont'im:.redto 

. the 1osswas t~li*6~~~1~:;~.=.:imllijrl~~~~~:1 ~~·~.: losses J it~)~f·:'l'r'f1niiill:,.ln 
..... _:.-,, ......... ;.• 

\ .• ·: 

.. ; . '' ..... · ........ } 

,·,-: 

.·· .. ··. 

. ', 
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SummMy ot S.Micted Fin1111nctal o.t• 
fl II 0" If ' I • •l01 'l,-tf ) I ••. f ' 'l'' .fl! · II•• ) • •' ,• • t 1 •',. If ~ I Jf J# •J . Jfi(Jt I , 

M1.lhons o! L>oH ... trs h~: Pl Ppr Slld ' ' ' 1"\r· <,. Jrt t•, 

Year F n(1Ni Oec('mtler :)1 1tal '982 !98l 1980 1979 
~ ro.- 1 1it ~ I t •• , p I 'h -f t• 

l)tt-•r• rh I ' IR1.2 S2'94 4 SJU06 $2644 $264 3 
Bwldm Ma!errai-, 373.2 328 8 371 7 3928 .4 9 4 
Broadcasnnu s.o 

Consoltdated Sale:> ..... 623 2 6725 677 2 68J 7 

D IVISion lncome(lossl Be Ol'e Income Taxes 
Chem•cals .... 55 4 55 9 508 63 0 
Bwld•ng Matenals (34 ... (26 3) (366) 13 7 29 7 
Broadcasting ••• 

Total ••• 29 73 645 92 7 

Income (Loss) From Connnwng Opera~ons C21.1t 12 2 ,28 2} 1:0 3 25.e 

Pnmary Earn•ngs {Loss} Per Common Share 
Cont•nu1:n~ Opera11ons cua 64 (2 24) 50 , 66 

'O.v•dends Pe ·CoMmon Share •• 50 80 n 66 

The fottowmg Balance Sheet amounts perta•ntng to the year 1 979 have not been restated to sepa­
rately 1denhly amounts appl•cable to d•scont1nued segments See Note 4 to Consohdated Ftnanctal 
Stafements 

December 31 ,. 1982 1961 l 98() 19i79 

Current Assets .... $212 4 $337 3 $4827 $492 1 
Current Uabth1-es 12'1.7 123 4 1796 3306 201 5 
Workrng Capital IU 890 157 7 152 2906 

Property. Plan! and Equ•omenl ner , ..... 192 4 196 4 2000 3084 

Total Assets 414.3 468 3 5598 6983 8356 

ShorHerm OP.hl • . 1 78 174 580 176 

Tolal Long-term Oeb ... 157 2 56 935 2064 

SharehOlders Equ•ly , .... T8 ~ 9 134 7 122 3 3690 

llnr11et•~ .. .--.. 
As of March 1. - ~ t , thete we.-e 39.640holde,s o reco;doe GAF s oulsrand ng common stock The 
fo11ow1ng tnformf;IIIOn pertarns to the Company's common stock . wh•ch tS traded on rhe New )br"'- Stoc~ 
Exchange 

Cilllt .......... c. " ......... ..,... ....... .,c ......... , .. t·982 ,. 982 

...... ~· Hrgh Low 
Pr!:'' Quarter I .01 ~ 20 F 1 r st Ouaner ''"' 1181 $15Y• ~ 

Se\.vnd Qua 1er 20 Second Quarter , ... ,. T4~ 9¥· 
Th rdOuader 05 htrd Quarter , ... .. ' 

1 9 
ourltl Quarter 05 FourthOu rtet i7 1 ... 14~ 9V• 
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ThO\J~and , n r Oofl.t r-. I •• · ·PI PP• $h . ~lt<• Amou"T'> 
YC<i' l nd€1i Dt>cP, 'T lllr ' ' :\1 ....... 
eo.a..-E...., .. a: 

C •;Jn I ( M} tK ' '' S.>h) 

D!S.Tr•tJult()n St• lt•nq dr ld Alln ,,,,,., ~· .1: ~ + • 
A searc ~) anc1 Devel0(1•npn! 

Tota l Cos1s and xpensP.:-. 

OJ• -·-·-tu.e> a..-lllet•CE••""t ne· JNore 2 ) 

..... ,..._,.,_.car ••"'*•OpaaMIOi• ............. --. 

._,_ ......... (PIMIIII ') (Note 3) 

._••ct.-•"-ca-.,.,.a.••• .... 
••-~D'In , • .....,.. ......... (Note4 Exllwa••' Cl811'* (No!es ~ & 5) ......... ,~, 
E8ua .. ,..c.~._. (Note 1) 
PTmary 

Cont•nutn~ 
Dtsconttnueo 
Ewtraord• ary 

--.... (L.aea) 
Fully D•lutee 

COf1ttnutng 
Dtscoo!u"lued 
E:~~naordt1nary .......... 

We ghted twer age Numt:>ef ot CommQI'I and Common 
Equ1va1en1 Snares Outstand.ng lin Thousands) 

1-..... .... .,. 
112.-

7.M1 

tl$.171 ..... 
..... 1 • 

,., .. 
tUttt ... ,. .. --I Cs.M'O 

I (Uit 

t.JI 

• c.•?) 
• 

• 

14A41 

1982 ,ge, 
$623 2 6 $672 !114 

' · 1 fi ' b .,~, , 893 
'I.J 2£, '} 294 

6 612 6 777 

638634 673 964 

( 15 3981 ( 1 450} 
19.410 (31 589) 

4 0 1.? (33 039) 
a 110 4&)3 

12 182 !28 236) 
5 303 54296 

38 744 

$ 56,229 $ 26 060 

s 64 $ t224) 
37 ) 86 

2 70 

$ 3 71 $ T 62 

$ 70 s n sn 
30 3 07 

" 7 • 
$ 3 17 $ 150 

14 338 14 078 
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•<IU) ' • I' l 1 J} 1< ,J 

c ~~ 
Sh01 ·! rrn 1nv tn1ents (N te 1 
Accounts recetvable trrtde less allowan , I r 

doubtful acc·Ounts 1983 $4 709 1982 $3 034 
Accounts rec •vable olher 
lnvenrones - n t 

F•n•shed goods 
Work '" proc s 
R w rnatenals and sup hes 

Total u·wentones 
Prepa•d expenses 
Or t current assets (N.ore 4 ) 

Pl...,-t .. Plilnt .... Ellulp ... lt. at COS1 

Land and land Improvements 
8wld1ngs and bu•ldrog equ1pmen1 
Machmery and equtpment 
Consln.Jct•on 1n progress 

Total Ptoperty P1tan1 and Eqwpmenl 
Less ccumulated deprectat•on 

Property. Plan! and Eou•oment - ne{ 

2 4&5) 

_ •n Con Oltflal _ I F on,jr 

1913 82 

I t4.tot $ I •3 
1,559 264 

•.~a 74.744 
u.• 13.206 

31.117 48.346 , ..• ,. 15.819 .... 34.680 

•• 711 98.845 
3,D7 4.589 
s.- 8652 

-·- 21 2.413 

, .. _ 
'6.330 ..... 6l. 452 

211.CMI 227, ,'42 
1.114 9.2: 7 ..,, 313.741 

111.78 t21 .32l 

, ... - 192.420 

2UI7 63.499 

M14.217 $468 .332 

G-1 EPA0020826 



• if' ~ t. .a• ~ 1' , • ~ • • ol d t ' 1' '·1 

.,.... eun.t Ull .... Lol• """DIM Lae CwNnt.......,. (Note 6 
0.. Ullllt•a (Note 4) ................ 
........ ,. lll-.llltw (Noes 6. 7 & 8) 
Pre erred s oc . I par lue pe, sha e au honzed 6 000 000 

shares~ s: 20oon rt1 ser s tssued - 983 2 549.398 
shares~ 1982 2 554 757 Shares. a aSSigned value o S 25 
pef share c g 1e qu 001101 value appro •• ma y sse 000) 

Common stock. $1 p r v lue per share authOnz d 25.000.000 
shares.1ssuedsnares ,geJ 14.465 70 L 1982 14 .459.004 

Add h(l('lal pa c:Hn caprtal 
Rera•ned earnmg 
Accumulated Iran I lton dJustmem (Nole 1 ) 

Total 
Treasury stock at cost 

Pteterred 76 400sh sm t983and 1982 
Common 983 24 010shares 982 '144 747 s r s 

1962 

• 30.741 .. ll)() 

11.511 7 .... 50.753 . .,.,. 28834 
2 ... 1 392 

ti7.74'P 12 3.66 
17,311 122 489 

••• 40.558 

JM..-J 286 413 

~_,.,. 3 94 ..... 14 459 .... 55.008 
10UU 111 .341 ...... ., .. _ 184 .. 002 

, ... (932) ,, ... ( 151) 

t .. 819 9 .... ...., $468332 

G-1 EPA0020827 



228 

ean .... , 
. . ....... ol 
a.n,. 
ln FltWtclal ,.,.,.. 

20 

I I .. 
C••h and Short•term tnve•tmenta, .Januery 1 
Sowc: (IJ ·el o l·u o, 
lttcor-, ~ I n U'-... ~ f , . ". ..... . ... . - • '. ! •: . . .. .. ~ 

Ch rir~J •, (nel h ) nt/1 .tr ~>' ·I . , . ~ , ~ • , ' 1 
Derr c• thon 
Delerr r .o 
Plan! ~hutdow 
Rev r I o l pen rves 
Olhet net 

fatal hom conNnutng op t lton: 

Income rom D1scon r.nu d Seqrn !1!5 

!Credit l o· af ecltng und 

Totallrom d•sconttnued 

rraordmary Cr Cltts (Not 3 & 51 
(CredJI l nor aHec11ng funds 

Total hom elCtraord1nary cr- dtiS 

Total funds !rom operal•on . 

Cash proceeds !rom sale o assets o1 
d1scont1nued bus•ness 

Add1hons ro proper! plant an,j equtpmef11 
Ot er w otku tg ~-.p•tat11e s • 
Other !Se Note S for l98 ) 

To tal soufc e betor hnanctng and uwestrnent achv•ly 

Ftnanon and •nvestmen cl•v•l 
Decreases 1n short-term ebT 
lncrea es 10 ton ·term d br 
Decr.ea es .n ion :-term debt 
Ca c11V1dends 
Other 

To tal us for hnanCing and .nvestment acttvtl y 

lncrea decr·ease) .n cash and shon-lerm 1nves1m nts 

CahMd Short·lerm ............. December 31 ,., ' 98 

•dO s ' 9Uj s s 2:.32 
other !232) ~ 63 3 I 

0? 144 096) 
S!l' 168 ' 

1 70 1JB 25 
14 7441 l1 8 8021 
~ 4 I .,..., 6 14~ 

892 d l l : 48 ) 

St 20 B501 Sl.t 1 / OJ Si,SA 6 ~)I 

1983 

I 12,377 

(29 .. 191t 

:n.41t 

12.t33 

31 ,341 

25,351 
(3.52,. 

21 ,831 

53.110 

5,211 
(13 .... c•.-. ,.,.1 
M.l33 

(10,5M) 
12 

(M.IIIt 
t:S.-
1.431 

,.7.5Q) 
11,81 

123.tel 

$ , . 48 

"'I 
I 

20 '1 17 
(2 7031 

(7 000) 
,, 040) 

22 56 

5 303 
(5 .303) 

38.744 
t38. 744) 

22 156 

81 .976 
(17 713) 
123 170) 

12 487 

75 736 

(9 .648)1 
BOt 

(58 794)­
( 10 132 

1.066 

t 76 . 707) 

(971) 

$ 12 .377 

' 8 
$ 1 935 

8 ._ . 6) 

u 128 
(10657} 
15080 

6 437 
3352 

54 296 
(54 296) 

3:352 

107 498 
(27 579) 
CS4 .6l9) 

(4 902) 

23.750 

(410.54 1) 
74 .282 

(52.250) 
( 14 425) 

5·97 
(32.33 7) 

(8.567) 
$ 13 348 
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t I • I ' ~ • 1• I ,, ' ' ' ' 

Sl .20 Conwerttble Pl'eferfed Stock: 

B Ia 

1982 

1ber 3' 

Ba1 nc Oece tbe 3 

........ bmtng. : 
9 Ia c Ja 

Balance D ·ember 3 

,. 

n.a1lltiDn .....,._., •I of' 1 

Accou 11n change aT January 1 983 
Tr nsla!IOri adrusrmentlor 1he year 

Balance 0 cemoer 3 

...........,.,. ~toe*, at COSI 

S 20 Co verhble preler eo sfoc 

Balance Janu r 1 and December 3 

Comrnon slock 
B~lance January 1 
Rep rc aseo under res I •cled tor: pure ase p ia 

1983 24 013 shares 
1982 65 559 Shares 
198 1 105 00 shares 

Sold under the srock opllOn an 1 re-srr•cled stoc .... 
p c hase p lans 
1983 144 750 share 
l982 132 279 shares 
98 . 130 52u shares 

Balance Oecemt>er 31 
........,..Equtty 

1tll 

S 3.1M 

(7) 

3,117 

., 

14.411 

111 ,3111 
(3-Mt) 

(2..,.. 

(71. 

103.814 

•{1.1q 
(4.111) 

(& ... 

(132) 

(1.151) 

(152) 

1.1 .. 

,, ... 
11 ..... 

I '· 

4388 

71 

14 459 

54 360 

580 
68 

55 008 

65244 
56.229 

(29801 

{7 1521 
J 1 341 

(932) 

(1 6381 

{365) 

872 

(, 15 t) 

$ 18 1 919 

(570) 

3 265 

3 6 1 

571 

1 388 

53976 

276 
108 

54 360 

53609 
26060 

{3.242) 

( l1 183) 

65.244 

(932) 

~ 1 .958) 

(618) 

938 
(1 ,638) 

$134.687 
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GAF Corpora/ron 

'.·:·' 

l::qwly. IlK! cr:ar1g0 !1i:iu no rn<•terial efl8cl 011 1 ~.A:....; 
results~~ operati~ns. Adjustments resuiting from 
translation of fore1gn c•;rrency financial state .. 
ments of subsidiaries opr;,ating irt highly infla­
kllli.iry r:corv'•· .·r::., ...:r-. _: r1~·!r! ~~-. ·.::-:d try,~·.c·~~ fronr 
lo1e1gn currency transactions, contin~o to be in­
cluded ln the determination of net income (loss) 
and were not material. The effect of retroactiVf:i 

1981 

- $(15,0BO) 
·(19,153) 
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' f •t ' • -t(\ ,' , . , • • .q , , ~ ~ ~ t ' t • • • • rh, 
t...:ornmr 1 e s M IC ~ ~ 983 Ptox Sl.J e• 11 ' " ' •' 1 

Oppos•l•on 10 Manag~ nent. Mt Samuel J 
Heyman. now Cha11rnan of the Company_ w1 11 seek 
retmbursement of approximate!\ $3 3 m1i hen hom 
1he Company sob,ect 1·0 subm111tng lhe manP 
of such re•mbursementto a vole ol GAF 
shareholders lor rheu approval 

,..,...... ot ftllnaton ........ 
The $7 0 mmion lf!Come In 1982 ;represents 1he 
rever'381 ol pens1on reserves which were no Ionge, 

Equity 1ft Inca me Mid • ~of In•• 111 • • 

I • .,. • ..._ 

.. • r• , '' l •i - ~ , .,.. . r 1 ~ 1 t ~ • • 

~nves tr 1en1 \a;r C r C( ht S and Uep I (} od i •()I , h , . ,, . 
1 ons) pursuant to I he 1eas11 g prov•s1ons o !1he 
~conom•c Recovery Tax Acl ol1981 

OMoe Rei co• *litton ·~ 
Ounng December 1983. the Company prov1ded 
$3 5 million lor expenses and write-oHs related to 
the planned 1964 re ocation ol its New 'fbrk C1ty 
offices. to its admrmstra:tive and research complex 
1n Wayne. New Jersey. 

Financial ctala for investments wh1ch are accounred lor by use o ~he· equt'ty method follOw 
Thousands of OoUars 
For he W!o r 

Income Sunemenl Data 

Revenues 
Costs and f;;~~pen e::o 

Qperatti"!! locome fLOSS] 

tncorne fOt ltoe Year 
GAF Equily Theretn 

Thousands of Doll rs 
Oecember31 

Balance Sheet Data 

Joll\l 
Ventt..re ' 

S39.773 
32.418 

7.35!) 

6.994 
4,343 

JO~nt 
Venture· 

s. 9.893 
17,434 

27.327 

6 ,780 
4.253 

The Income i1x Benefrt (Proviskln) applieabte to 
continuing opetalions consists of the foUowing: 
~dDollttJ 
For ltle ,.., 19183 '1982 

Utw!ed~l(t$-~"""' s $ 10,700 s 
UnrledSCafes - (Mferred 2,703 t0.657 
fofe+gn - eurrenl (1 , 783) ( 1 ... 89) (5.554) 
ForetgJ1- dharQe11n lieu of ~axes (3,.527} (3, 7<14) 
SUte 300· (3001 

lnocme lax Benefii(ProvrDOO) $f!i,0 10) S 8, l70 $ 4.8103 

1983 

Othet 

$4.240 
4 .816 

(636) 

362 
362 

t983 

Otner 

s 3,9931 
6.706 

10.699 

34 
7.300 

Total 

$44,013 
31.2'94 

6 .719 

7.3.56 
4,705 

Tolal 

S13,886 
24,140 

38.C26 

6.814 
11 .556 

1982 

JOII'II 

Ventur . Other Total 

$34. 177 $2 ,223 $36.40\ 
2'7 .522 I .!JJ2 29.454 

6 .655 291 6 .946 

1 .~ 1.298 8.834 
4.256 1298 5.554 

111!12 

$11.121 Stt.awetl 1s.t• 

871 
(38$) 
(221) 
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The United States deferred income tax benefit tion with the sales of those busin~;~sses and we1c 
applicable to continuing operations is summarized determined to be more than needed to cove( an­
as follows: ticipated costs. The excess of$43.6 million (~!er 

'., · ... 

certain 1977 reserver 
Other-net 

Total· $ 

taxes of $6.5 million) was rP~torer.1 h;. Income From 
1\jo: 1 h~;cc:Jt:rl•, '.j ~eq!P!·"::;;. which fr..11 !9f~:; also 11'1· 

$2,703 $ 9,147 
1,510 

$2.703 s1.o,657 

eluded $10.7 million 1ncome (after taxes of $9.2 
mi!lion) consisting primarily of the reversal of pen­
sion reserves, relating to 1977discontinuances. 
which were no longer required. Income From Dis-

. · · · ·· , · · · . pontinuad Segments fbi' 1982 includes the rever-
For income tax reporting purpose$, operatin(flo~s :' .. saJ()f a $7.1 million reserve (iess a related tc.1X 
carryforwards of approxir:nately $70 million. ~re .. :· · ·benefit of $2.7 million). for royait!~·s established in 

· ·· .. · ... ·. ~vailable at D~~em.ber 3~, 1983, of which apwox~··: .· 1977, 'Nhich was _no lonQ~lr requin~d &s. a result of 
· 1mately $~0 m1lho~ 1_s ava11~~1e for,offset~g~!nst._,;, \> tbe,disrnissal of_ a~ E~stmanKqdakpRtentsuit . 

·. .. -~ ... ; ~uture· Un1~ed St~tes.1a~~ble ~oco.me:J~.rpugh 1~~:,'. ·>:again.st. the_ Co.mpariyS ~ ... ·:, ..... :/.: · :·. . . .. · 
· · · . , ~~--r~mamder ~~-a~pl!ptil)le,toconsoll,da~EtdSIJ,b~.:-... ··' :Activity in the discontinued reserve .1nd iiability 

Sldlanes loca.tau pflnCipally lfl We~terJ'\J.urope, . . is summarized below: 
and v.vill expire at various .~ates thrciugh.1993.1n > ... · · · · . · 
addition; United States investmenltax~br~difqar~ .. · · · · · 
ryforwards ot approximately $10 ~ilfiorfare avaU- .·. 
able AS of December 31, 1983. for offset against· 
future United States tax liabiliti6~ through 1998~ 

Millions of Dollars 

Balance, January 1,198i 

Activity during 1981 
Adjustment of balance 

Provision has not been made fo( United States 
income taxes on approximately $20 m'illlon of un~ 
'Elmitted earnings of consc!Jrlated foreign sub-
sidiaries as of De::ernber 31, 1983 L~c,ause it is Balance, DecernbF" 31 • 1981 

manageme1~t's intention to reinvest such cArnir;QS Activity during 1982 

· · Rer,e!Ve for 
LrJss On·· · Liability for 
r:Jisposition F·hase-Out 
cf .;ssets Costt- Tctal 

$126.0 $121.7 $2·-l-7.7 

(114.3) (303) (144.6) 
6.6 (56.7) (50.1) 

18.3 

(5.6) 

34.7 

(14.1) 

53.0 

(19.7) 

indefinitely. Any United States taxes payable 041 Balar.ce, December 3 1. 1982 12.1 20.6 33.3 

foreign earnings which may be remitted in the. . Activity during 198J (9.3) (2.6) (11.9:· 
future ar~ expected to be subSti:J.ntlal 'red~ced · · Balance, December 31, 1983 s 3.4 s 18.0 s 21 A 
by the combined effects cif Of3t . · 'los~; 
carryforwards and foreign tax, creldits.0·\Joi1t~CI 

. ; ~ 

States income · · 
the , .. :11 "II"HI..,'IIIn"<:ltJ:>Iu·-•q;, ... 
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t~li1nina1r:r~ +~ '(-. 111.! • • •• ... • • .•• · ..,, .r ·~ ~- t_. :::~ .. ~1 re. 
suited iran OV\-:! h111deu pusrtrur1 tor t~le valuf) of 

vested Jenefits and generated an actuarial 
.. qain to be arnorti?.ed over ten years. The effect 

was a clucr<.~a~~:-J •;! S 7 S.JO 000. without tax benofil 
in t11e loss from C<1n!i'Htln\l operations for 1981 
or' $.53 Primary-- Continurny Earnings Per 

. Common Share. 

rr_~'.,'(!fSI~'".:""',•; I') ~~~c Lt.,i :}1ri'i ~3L;Cfl rf~V-.:f~~:·.l!l Ui :Q- I 
sidual assets to the Cornpa11y created an extraor-

. dinalycr&ditof$21,830,744,withouttaxeffect ..... .. 
becausP. of the C?vailability of loss carryforwards 
for income tax purccses, in the Consolidated 
Statement of Income for the year 1983, or $1.51 
Primary-Extraordinary Earnings Per Common 

1983 l981' 

$30,7~6 s 7,800 ~17,!!.41J 

10.7% 10.0% 165% 
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GAF Corp;:~ro~i ... 

.'• : •• " ' ' '. ,'•.• '.' ·,' ·, ~ • _I ' 

·' ... _. 

:,'-::: '{f/t,')t§·lto -. ' 
-- - C~iilsblld~&t.t 

Flnilttcl~t: · -_ -
· ·. _- Sta·~(tm~ltn!t 

.; ... 

'1),-)tJ· 1' 

., 

· · · i ~ r · t '' · 

H~-'; -,._ ~f:u-1101 ~~u ~~:> rlue cJ.T · -.!! y 15, I b,~J~? 
wii~l &l"1nuai ~ct1edu:ucl pr 'IC:IPf.· 
r('!payn·,enls 

Re·,olving :;redit agreemF.:nl \,,('(~below) 
·rax-e:i.:empt industrlol revenu•.~ bonds 

wilh intere~::t al ratos of 4% h; 7%% r 1rJ 
. maturity . to.2004. Certain assets 

-~~~ ... · ~Jo~.~.-- '.ll'..,t;• ~ ..... ·-~_. ·,. !'·, r; '' .~ •; __ • 

.: .. ' 

, •rictt.,iJ unuer HH~ :~JV~J~v· •u r_ruc I a~re•.:rn'~rrt:. 
1rJa<:' Tne agrr:.brnents and othe,-ltxm i!(.;rE~I.~•:-r·.;•! :, ".__:' 

tnin pro·.;•"•'"'fi·-wt1iCh. 'lrfl'j: ;,r;til._- t •• ·:,q·'·· ,-._·qurrt: 
,; 1,- ... ,-,,n,,,,_,.,.-- ... , -)1 rn!·w:·:;Jrn •hulr·-'1'\:J ,;ar :I;J, 

'" . ;,uo :;; 42.B00 ~11d- ·~·~\ --~~r·\·~:, rr~~~lnct cnpr!al expe;l(iitums anc1 
investments <:md limit the amount 0: r:tebt 

C;;sh requirements to mee~ rnaruring :•)nQ-hlrm 
21,900 30,ooo debt obligatk1ns during the five >'e<Ms sub·:;equ ent 

3J,$00 
to December :31, '1'983 arFJ as follows: 

1984 $11 ,51'.WOO 
~ ' . ·- 1995. $10.2'33,000 

~~:~1~ ~~::~-:- jeae:·- -, ·,: $10/JOS,OOO 
:~: .. ·,,·~'· ·<-.1:987i::: $12.,735,000 

' . ·:·i; . ·.' . ' ' - . . $ ~1,981~000 

1982' 

·. C· prl!taO«~Sfl11911-£ 
-' · · JG;le:1 1J~84.as:a 

: . a;wl:l. 748 :?,-193!446:. •' ' 

, 3&t4•.'1l ·a~4.i44 
.. ~ . 

.. -. 

. . · -cin ~he .tK>ifOII\'Sd ' 6~6;362 7;1)7,099 .. 

. . rats· bmled on the · . 4,187,554 .. 31-4;009 . 
·· thr,')\!0!1 Janu<~r-;31, 1984·.-,.-, ,,u_ ... .., 

.·ate-t ;;:~ __ · . ~ .... ; \..dfl< o~ at._ u :-;~-~-_,: t9tn~~~\-,l!lJ~~~!S:~t~;~i:N:!1:i:::il o.~~tcJ:JPtt .• ~-·:a~.<.~' ~•tock ·Purchase. Pl~ln' . 
Gifer '~i.ai~~ p!-Ls ~ percet)t . . . . . . f,z;s·,;,onqualffiecrsto,~k optio 1 ·. 
~;ioi'i: p.·i:dod thrcttqh June··!f\_·~ .· . . . , . · •. . the. Q•i1nting. of. options to ke_1 

· ·· ·· ~(::.,~ements, a comn1itrnent f·:~e Is chai . . .... , . ·. common t~tock of the~ 
ttl;,. daii.., averaae :..1nused port!or •. 'ofthe. .::ornmit-·· _.· at not less'tns.'"i 100percent.of the fa·r 
m~.'1tS' ~ !1(1 c fat:ili~y fee is·charge(f on 'the' co~ '. .. . . value at the datE I I~ f gmnt. Under the terrn·s 
mi\n1ent5~ whe01er used or uniJ.sed. _, _ . · of the plan, optionsfora:O{\OOOsharesof cornrnon 

The 19t.'2 aqreerneot and the 1984 exter~sion .. str,cl< may be granted clur1ng a ten-year pen·Jd 
::~greGmen~ include mstrictions on the pay•-::"'nt of endin~ F~bruary 11, 1985. Options granter: to 
cash dividends on GAF common stock (divide~rd· date are exercisable or.e yf.•ar after grant ... nd 
covenAnt:; i r; other loan agreements are less-n'J.. ex,oir~ after 1 o years. The pl.3.n provides f Ji stod· 
strictive), ger.eraliy bat~ed L:pon.fifty pe~c~nt of apprerciation rights, whNein <ln option holder rn&y 
the net income (a>:cluding certatn special ~terns) · .. request •surrender" of tt1e option in ex-.;hange for 
subsequent to thti second quarter 1982 less all- payment (in cash or stock) by ;'he Company ot the 
cash d\vidends paid sincE:' June 30, 1982. At De- difference between the optl()n and ~·nurket prices 
ceMl?er 31, 1982 and 1983, available income, as on the date of surrender. The ret11il:lSted surrender 
,jefined, was in l'l deficit position restricting the of an option mc.y b'9 granted or ,'jenie_d at tti~?. 
payment of cash c'ividends ~~;common stock. discretion of the Stoc.)-: Option Comrn1fl~ae of n~e 
Consent to payment of the Feb;"Uai'Y 20, 1983 Board of Directors. The: p!\'i~ also orovitie::; for 
dividend ·Nas obtained from tht.'l requisite number lim:~~d stock appreciatie+n 1"ight:::. j:."':lrmitting th~~ 
of lenders. 1Jntil ao,~ailable income, as defined, option no!rier to surrendm exerr;isa~i6 ootions !n 
11ecomes su-Hici.:-•1t, cash dividends on GAF the event of a tender or exch<:.nge o1ter for the 
::·xmnon sh1~k cilnn•.:.! be paid without further Company's Cl'lmmo.: stoGk maue by ~~omeone 
consHr~~ _ Dividerr(!~; on GAr pretermd stock and oi:hc.lr tha'l the Company. 
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OpiiUII fJLdo r ri ::,_ · •:' ·tl:r 'I~-

Silams , 9B~· 1982 1981 

C•;!•;t.L'"' ,, ! .!iLfllJ.l'V 1 1104.6r,(J 574.150 6'2.670 
·:...~r.-~!~lt;:: 0~.000 

l:.<u.r.r~·c<l \1.: 1. i:>dl; l.J:'.l'(h)) (i'G.C~O) 

imrn:nlltod (5.500) (36.500) (61 ,500) 

Cutg•i~nu~r1g 0E>r.ember 31 254.400 404,650 574,150 

At Dec~mber 31 
t:xe.-t'isableo 254.400 404,650 4B8,550 
Available for grant 124,000 1 18,500 82,000 

Option p, ice Range Per Share· 
Outstanding $ 9.625- $ 9.625- r, 9.625-

$14.875 $14.875 $14.675 

E.~.;:c.iseo !'.1 9.625- $ 9.625- $ 9.525-
$14.875 $1 1-.87;5 $11.875 

9. Busines.s Segments h1formatlon 
Millklr<> of Dollar~: 

Ur;nt:: :1•-'~p; .-.r~,;orr:.,·~fthc .>J;r: ,rr:,., · - ·-· 
;,;t11Cie11 and .mrc:>lrwtecl :~!·~~(''. purr.hase pi<Jro. 
650,CJ0C shar·t:::~,, .: \.:or rtrlllm stock were authorizEld 
for sale to key emoloyees. The plan currently pro­
vides that restricted and unrestricted shares may 
be suld at prices which are not loss than 50 per­
cent and 80 p~::rcent, respectively, of the closing 
marKet price prece;,~ing the date of grant. Under 
certain conditions, the Company has the right to 
repurchase restricted shares of common stock &.! 
the original selling price. At December 31 . 1983, 
there were 257,962 shares available for sale 
under the stnck purchase plan. 

The excess of quoted market value at the date 
of grant over the aggregate sales price fur re­
stricted shares sold is amortized by charges te> 
income a:1d credits to ac.1ditional ::>aid-in capital 
over the restricted ;Jerlod. 

Bmad- Eliminations & 
For till) Year (;hemicals 

Buii,Hng 
lvla tE<r 1 a f.<> castin:~ ,. Adjustments• Cc:;solidated 

1983 
Customer Sales 
lnterse~1men1 Sales 

Total Sales 

0~-Jeraling Income (Loss) 
Oth~H lncornfl !Expense): 

Prant Shutdc·.'llr Costs 
ln~erest F.x,...!n!;e 
Other-net 

Tot a! 
lnc()me (Loss) I' 10m c,·mtinuing 

OperalionG Before lncor:-e T.:\xes 

I dentitiabi,~ A!· "e!s 

Additions to ''roperty, Plant anc Equipment 

Dep;ecia!ir,n 

1902 
Custo1·.1er S~li'~l:o 
ln/ert.,·egm,;nt Sa1es 

Total -Sales 

Operatir 1g Income (Lons) 
Othm Income (Expense): 

lnterEJst Expense 
OtMr-net 

Total 

$3:!.•3.2 
:!0.9 

$344.1 

$ 58.3 

6.3 

6.3 

$ 64.6 

$198.1 

$ 5.2 

i 10.0 

$294.4 
16.1 

$310.5 

$ 44.9 

10.5 

10.5 

$ 373.2 

$ 373.2 

$ (8.2) 

(26.1) 
-

(0.2) 

(26.3) 

$ (34.5} 

$ 16" ·; 

$ 8.3 

$ 9.3 

$ 328.8 

$ 328.8 

$ (.30.1) 

3.8 

3.8 

.tncorne.(Loss) From Co~tinuh1g . . . . . · ·. ·· 
·· Ope:ationsBefore!ncorn8Taxei>. .:;· : $''5t~A': ,_ .$..{26".3) 

. lder;tif:abi"' Assets ·· · · · · · ·. · • .-.._:;: ·>;/~ ';;;~:: .. ::_: J,1,S~~E(,~:·:~ :.':_·.$. ·!76;8 · 

$:3.0 

$3.0 

$04 

0.1 

0.1 

$0.5 

$2.6 

$0.2 

-~ 

$ $ 699.< 
(2().9) 

s (rJ-~) $699.4 

$ (, •. 6.yJ $ 24.2 

l:.j) / (26.1) 
(16.3) 

(12.2) (6.0) 

(2H.5i 1 (48.4) 

I 

$ f~·l.81 ~ $ (~~~ .2) 
' 

:;; 49<·1 $414.3 

'li ·:):4 $ 13.9 

$ ,!.0 $ 21 s 

$ s. 62:3.2 
(·,u.1) 

"$ (16. 1) $ 6~~3.2 

$ (30.2) $ {i5.4} 

(20.0) (20.0) 
25.1 39.4 

5.1 19A 

$ (25, ~). $. 4.{t 

': _$ 91 :r· s 468;3_ · 

... .. 

. Addilions.to:Property, ·Piant~nqEquJpme~f;:';:: .. ( ;·;:.;,·:::,_s:~:~:J~7;!}i\/_:~·~t-· 9,1 
· -b.epreoiati~r;- - · ·'. :t;_:;;;;~::~:s;·:yi;~$·~;·.1:.o.;~H\· :.; :: · :S;~;,: a.2 :, :' ~· ~-·· : ~:,:'::.· ~.;~~:i).:~;~;.f?:·.~:~~·· ~6:·~ .. :. :- . :. ' . 

1Mit ......... . 
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;l, 
'' 

l'"ohl-•1 ... ~ ·'- t ,r, · ~. , ~ ·on~ & 
, .. ijl( ' tt~ .... .!. ,~ "SJP1fi'' •l' .• 

·98:J 

:5, ... I : ·a 
'~~' ~e~ ""->gJ3 ·~ I ~ 0 4384) 

total Saes Se69 $181 (384) 4 

Ope-ra mg li'!Come t l ~) s 38 '7 s 8 s 3 6 $(26 3) $ 2 2 
OtJ'ler tncorne (Ex n ol 

Plant Shu! down Co t~ (26 1 (26 1) 
lncerest Expense ( t6 3) (16 3) 
Other-net p 9) e 1.2 (12.2) (6 0) 

Total [27 .9) 6.8 , 2 (28.5) (48 ,4) 

Income {Loss) From Con111,,,Jin · Oper l•ons 
Be me Income 5 s. '06 S1SO s 4 .8 S(54 8) $(24 2) 

!den 1 allle ,&.sse s $3255 2 s 9 1 .s 49 5 S<4 J 

I 

Q.rs{ome~ Sales SS.S74 S4 Sl75 s - 32 
ergeographl(: Sa 26 t35· . ~· 

ota!SaleS S583 s U7 $17 .. 5 '${35.5} 6232 

Opeiat~:og tncomo (Lo s 63 s 6::1 s 2.2 5(30-~ S(15 4) 

Other lncome (EJcPQnse) 
Interest Expense \20.0) (20.0) 
Other-nel 72 .,.a 1 J 25.1 ::, ,4 

lbtal 72 5.8 13 5.1 19.4 

Income (loss) From Conllnulng Op raliom; 
Before. lrcome taxes s 135 S1t2 1 s 3 5 "$(25. 1\ s .0 

ra biEA.sse $3369 S2.S 8 SU15 s 95·. 1 $468.3 

1181 

Customer S608 SA72 $ 16.4 s - 725 
rnterg~Sa 264 08 (27'.2'.)• 

T01aJSales $635.3 s.i&.O $ 6.-4 ~5(27'. 2) $672.~ 

Operating Income (lo s 21.0 $ 7.2 s 2.5 5(32.2) s (1 .5) 
fo Other II")Come {Eltpens~) ; 

Plal'lt Shutdown Cosl (15.1) (16.1) 
interest Ex pens (-19.2) (19,2) 
Other-net 0.1 1.0 0.6 1.1 2.8 

'b_al (15.0} 1.0 0.6 (18.1) (31.5) 

Income (less) Ffom Con •nu ng - , lions 
Be ore reome 6.0 8.2 $ 3.1 S (S9•.3) $(33.0) 

.0 $24.2 9.8 s 36.8 SSS9 

'Mj'USltllefl s r -- Cotpo OIJCe1t 
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Auelltors' Opinion 

. . .. : . 

11 . Commitments and Contingencies 
., It 

•• 1 : ' . ~ ' . ~ 

• - ·, s' • ··· , i1Clli · , , re · •• 

p.._: '" h.:. .... 1'\ II 'i~ .., J 4 t.. 1 , ._. . l - ~ 1 I l ..,1 dlt-:O U l ,f , .. , 

valul?. o fv: r . n~l mFnl n r ~ ~ase p.1 f'le n rs 
reHected as long · erm ebt (See Note 6) . nd the 
amort12a11on expense ~s...c;octaled wtl he cao•tal 
~ease 1s lncluded 1n deprec•allon expense The 
Com ny also h s operatlng leases for ranspor­
tatton nd data process•ng eqwprneot and o 
o ther bu1ldmgs. 

Future m•n,mum leas,e payments lor proper11es 
whiCh are held under long-lefm noncancef b fe 
leases as of Oecembef 31 19&3 are as ta llows 

ThOu anas ol Dollar~ 
Mmrmum f'ayl"rlenls 

1984 
198!1 
1986 
987 

1988 
La1er Years 

bral mmJmllm payments 

Less mtere.st rocrud ed abovu 

Present val ol nellllll"ulllU'm 
lease payments 

One World wade Center 
New York. NY 10048 

Ca~1a1 Opara1rng 
aase Leases 

. 66~ SJ 794 
T.SOO l . 12'4 
1.544 68 7 
\A81 163 

419 66 
9.957 21 

1.616 ~.855 

6.563 

S·ll . l 3 

To the Shareholders and Board ol Directors ol 
GAF Corporation 

We have examined !he consolidated balance 
sheets of GAF CorporatiOn and 1 s consolidated 
subsidiaries as of December 31, 1983 and 1982 
and !he ralaled consolidated statements of 
1ncome. shareholders' eq:uily and changes 1n 
Hnancral position for each ot the three years 1n the 
penod ended' December 31 , 1983. Our 
exammations were made m accordance with 
generally accepted auditmg standards and. 
accordir;g ly, mcluded such resls o l the 
accounting records and such other auditing 
procedures as we cons·dered neces Rry in the 
circums1anoes. 

r ,.,\ ·"', l t'I[) , Jr l', t , j' Ct>r ' 11 P ilnl ,If::. 1 ~~ ·•f ' P' · 1 • 

, "I ~ _:.. • ' ' o'll'll ~ · ")t,~pl' l ~ 'h ' ' ~i 1 l,i-: J 1 1 1 1 t 

<• · ~~~ •' ' · : •·•1 •··",! >1 11' ' <~•l.C•J ,- - , ., • 

.·., \, , ,,, 1 , . ~ ~ 1 l <) n \ ·· ·~ ""' ' t ' "'-'~ ' ' ' . l' · ~ 

'1L• lJL11''~ 1l ·P ' U •·I I,tle l) '•;J U i..c> ~t:-:. nv u• .·· r ·· ~oi 

Ciatms re i hng 10 the e~<posure t as _stos or 
asbes ros-contalf\Hig products rio longer sold' by 
I he Company Fo( he ascestos cases. !he Com­
pany 1s be•ng deltmded and ri"Oemnrheo by ns 
1r1surance carr~ers . subrect to reservat1on 01 
r•g IS In tneop•n on o1manag men!. he ul •mate 
d•sposltlon or such mailers w1H ,not have a ma1enar 
adverse eltect on the Company's consohdaled 
hnancral position 

12. Supplementary Filnancta•lnformation 
The folfow•ng expenses or cont1m.J1ng operauons 
are Included JO the Consohdated Statements of 
Income 
fhousands ot Dollars 
For 1 e Ve.lt 

Mmntenanc .J.no rep 1•s 
Aen:als - op~:=rat 1ng I ases 

1983 98.2 1981 

S-40.8221 '51111 233 Sd5.504 
6 .954 6 .586 8. 1 20 

In our op1nion. such consolidated financial 
statemenls present fairjy the financ ial position of 
the companies ar December 31 , 1983 and 1982 
and the r.esults of their operations and lhe 
changes 1n thet1r hnancia position for each of the 
three years m tne period ended December 31 I 

1963. •n conlormrly wilh generaHy accepted 
accounl<ing pn'lctples consrstently applied. 

February 17, 1984 
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AcvJlJn t.ny ~~:a nodr C1 ~ 0l, ) -~J ~ 1r 1 <~: l C 1d i · ~epur t­
.no nnd Chanq1 no P••·, t"· :h,, fo lluw1ng <;upple 

1 nc.or nt: t1 n n . C(.)t ~ : 11 '"' , ·-J v~c : ,·n1uns T t.e \..,.um 
pany s h1stoncal cost frnancra! data have been 
adjusted tor the effects ot general .nf1ahon on 
inventones and property, plant and equipmenl 
(consram dollar oasis) and tor rne enec(S of 
changes jn specific prices on those assets {cur­
rent cost bas1s). As a result. the impacl on net 
income only rellects adjustments to deprecialion 
expense and cost of products sold . Sales and 
other costs and expenses. including income 
taxes, have not been adjusted. 

The management of the Company cautions the 
re<\der in interprebng these supplementary data 
due to the required use of numerous assump­
tions and estimates in preparing the information . 
These data are therefore only an indicator of the 
effects of inflation and do not p~ovide a precise 
measurement. 

CGn8tllnt DoMer ............ 
Constam dollar accounting is a method of report­
ing financial data in dollars havlng an equal (i.e, 
constant) general p~rchasing power. As required. 
this information has been compiled by adjusting 
the historical costs of ~nventories an~ property. 
plant and equipment for changes in the ·con­
sumer Price Index for All Urban Consumers.w 

eun.nt c..t ll'lfon'MIIon 
The CUtfent cost method adjusts historical costs 
ol the Company's inventories and property, plant 
and equipment to reflect changes in specific 

. I ' I ~ 

· _ . . · . : ): . .... _. ,..,· \ '~ J d -. ~~J :r ·-· ~ ;,~t:l > 1 . : t 1~ Ot.J •dnCP 
:.heel dale Plan! and equ.pmerot curreru co~'.:-

, · · · "S: 1mc:lled ov <ld ILJ S 11"~ h,stor : ,~ al cos! s bv 
·· ·•ler •,. ; : .'·J r., , , .. ,Cf~ : ri(Jf:: J< .,.c:. 

. · · -' , '-'"' :-, .J+~ e r e deve•upeu u sa t8 L.. .... m en: 
rnanulactur1ng cosls Inventory costs nicluded 1n 
the Cost ol Producls Sold were determined on 
average current costsdunng the year. Under both 
methods. depreciation expense was adjusted 
baseo on tne restated asset values using me 
s11me est•mated useful lives and depreciation 

_ rates used in the primary financial slatements. 

Othw lnforlndon 
Reflecbng the adverse impacr of inflation , the ad­
justed earnings under both the con slant dotlar 
and current cost methOds are lower than the re­
sults from continuing operations reported in the 
prim~ry financial statements. However. it should 
be noted that the guidelines established by 
Statement No. 33 specify that the gain from lhe 
decline in purchasing power of net monetary 
liabilities held during the year {$3.2 million) may 
not be aggregated with the adjusted earnings. 
This gain arises because, during 1983. the Com­
pany had more liabilities whfCh were fixed in dol­
lars to be repaid than it had assets similarly fixed 
in dollars to be rece1ved. While this unrealized 
gatn does not represent dollars which will be re­
ceived in the future. il does represent an important 
hedge against inflat1on. as this net monetary liabil­
ity position wiliiJe pclid in dollars which have a 
lower purchasing power than the do"ars originally 
received in retum for the obligations. 

COnlaAidllld ......._.tof II'ICOIM From Conllnulng Opei•IIGM 
ACIJu ... ldor~ Pflcea (Unaudited) 

ThouAndlot [)c)l.-1 
for 1M .,Ended 
~r31.1983 

N&tSafM 
Cost of Products Sold" -
~iatioo 
Othef'.flc...--ne• 
1n~1t Expens8 
I~Taes 

L.o$s lrom Colllinuing.Operltiona 

Purchasing pow:er SJ~in oo net monewy liabililies 

lt;ta .... il'l~~(~~)ot In_~ and 
-~~t~and~~duringthe)'eaf"" 

Ett.ctOf ~~ in ... CMMI .. ptic;»,..,_. 

As Report«~ in 1M 
Pri"*Y Sl...,.,lts 

ltftltlrlc.l Ct/81) 

$699,397 

537,132 
21.469 

t4&,7()6 
16,280 
5,010 

$ (29,19Qt 

AdiU*edfor 
GenefallntlllliOn 
(Cclnllant DOllar) 

1699,397 

540,534 
~;1-. 
1~l05 
18.280 
5,010 

s (51 ,3,'30) 

s 3;178 

AdiUIIId IOf 
Clwro-in 

~Price~ 
(c:un.m.eo.t) 

$680,397 

540,679 
40,684 

1i8,7$ 
18.28!0 
5,0.10 

$(51,981) 
. ... 3,t78 

- ~~o· S,f46. 
13,472. 
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Compatlscn J ' . ,,..., • .1 c l· < ' •l •1t ;1• • I , ,;, .. , ·<H Du i· • 
AGJUS ~d l ut . feels ol l..uangmg ~ru.P :. 

I r ' · •• · ~ • I ;, • · ,j 

... :. 

1 '- ~ .. 4 ' 

e t d » S 1!., d~ yt'•i · • ·•··• 
Curr~nt cost rntormrtl r<'l) 

Income (loss) horr .... ·ont1numv perat1ons 
Income (liOS:S) pet COI'Mlon share 

, . 

lnc.r:uac• in !>pecific nnces of (nven:ory and property 
over (unoer) effecl or Increase 10 !i)eneral pr.ce leve• 

Net assets at year.-end 
Olher data .. adjustecl'for gener·al ~nllabao 

Purchaair.g power ga1n on net rnone1ary Lra bot libes 
Dividands·per ~shale 
~r-end IT'.alilel ptiQt per cOO\RIOii'l share 
Average Coos. ... ner Price 1 nde• 

-.....,n. ..... u. 

(51 ,961) 
(380) 

(7 .6261 
245.8J6 

3.178 
OS 

16.35 
298.4 

(11 .330) 
~I 00) 

<1 .031 
278 48 ) 

6.339 
52 

1-4.29 
2891 

t983 by Quarter'" 
Mllfionsof t:lc*rs. EJccept Per ·Share Amounts Fif$1 Second Third Fourth 

(53,399} 
(4.051 

(26,925} 
253.998 

2'3.809 
88 

15.24 
?72.4 

loc · · · 

[t 7 .639) 
(13G) 

1 164 
273:900 

33.303 
93 

'5.44 
246.8 

F"lrsc 
l 982 by Quarter 

Secooc:l Thifd 
NetSalet $163.6 $1$4. t $184.0 $16,1.1 $, 39.5 $.,63.4· $179.2 
COli ot PrOducts Sold 131 .5 144.3 ,.2.3 136.8 119.6 136.6 139.8 
Gross. u.gin s 32.1 $39.8 $ 4U $30:9 s 19.9 $ 26.8 s 394 

tnoome (Loss) From Coollnuino Operations 
8e:fole lnec:me l:Utes s 3,6 s 3.0 s 7.3 .$ .(38.11 $ [4.8)· s 4.2 s 12.9 

Income TP Benefit (Provision) (1.4) ('.2) (t.5) (0.~ . l 4.7 2.9 
lncane ~) From Conllnul:ng Operations 2.2 1.8 5.8 (39.0) (3.7) 8.9 16.8 
fncome, om Disccnlinuetf :;,egme.ots 5.3 
Eldraotdlnary Crvdits l.t 0.8 u 224 0 1..2 0.9 
1Net lncome (:Loss) $ 3.3 $ 2.6 s 6.9 s (16 el $ 2 6 s 10.1 s UP 
Earnings Per Common Share;·· 

Primary 
$ $ 1.06 Conttnumg $ 10 $ .07 3S $(2. 74} s (.32) 57 s 

[)(sconr~nued - .37 
Extraord.tnary 07 .06 08 154 .08 08 00 

Net l.ncome (loss) $ 17 s 3 s .43 $ •( 1..20) s 13 $ .65 s 1 12 

Fu~.lut,o 
. lnlllf1g 

Dlscoot nued 
s .33 $ .50 s .90 

Extraordinary 06 .()7 05 
Net lnr'Ame $ .39 $ .57 s .95 

!) .041 
.37 

18.66;;> 
740.523 

30.483 
93 

13 5 
2 17 4 

f:ourth 

$14J I 
1228 

$ 18.3 

$ (83) 
(0.5) 

(8 .B) 

35.6 
$ 2613 

s (.66) 

2 47 

$ 1 81 

s ( 49) 

199 

$ 1.50 

"Figure· omitted- not dHut1va. 
··rn accordance with the provis1o.ns o! APB Op1nion No. 15. earmngs per Share are cak:ulaled separately lor each quatle( 

and Dill fullye 1. ~ ~al eatn.r'9s per share wm nor necessarily equal the totat of the .interim per~Od:s. 
·••Restat«J to inel!ode CiAF Ekoadcastinv COmpany. Inc. consolidated effective in 1983.. 

_. 

~ ' 
J·~~ ... ··' 

·-... ' 
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-·· J. --· (: t'!a·rr o:;jr"o ,o~ nr1 
t_:fup £ • ec' ll • P ('lttoc: • GAF CCJ'l¥ l'·l 

'•<J' P·+>~. ·rt~r1 ! Hf>yrn,H' P•oulf'>• t·~ ·. 
1 ·~ P'f",f>"ll Chot•l A., ...,,-,r;J:nr U•' •lf>•'l 
<;· •• ,,. t.no""'"' NE· .... H..t ... P" o ....... ,,l" 
ll•'>' ' ·' I r;' (,t}tlnt'f '•Cui' 1 t 9() 7 1 A<, 
· •, .ill! I.J n · IN1 S l<l l• " • A rtnrr )€'-,. D s 1r ,; ' 

· •' COrl<lf.>C I•f'IJ I 1 ,964 6 7 l Ar •r) me-~ 

tJn• . Statt-<; OP.p. t rl• • ..,, •1' Jue;.•·r:~> 
~ t9f), 64f 

...... M. ........ E • P.<":IJII IW V i•.: (.• 
P•f>'> l N t . 983 V'f>'>('fll l an<1 "'fJ' 
1/·< •' p,~.,,,1.,.,t t 1981 8 1 GAr Co•pn 
'ill• rJf'• Vo<.e PrE- S •~~ "' ,'lnC1 C*• "!fa 
Atltvne RCA Co•po'.:tloon rl 9t d ·8 l) 
A•UY'It>y Un•1ed Sl<tlfl t, Smdl' 6uso~<, 

AdrrHt1 r~trahQr1 1 !961 ·63) AHorrH;: .,. 
Un oiP.tl State'i A•mv J1JOQf.' Ad vrx:att:> 
~ ld' Cw 1 95ft . I At!Qtne 
f vl' ·~II t v#.HP.!'t .& E vP.•~n ( 195 7 $8! 

.,.....t.c.n.. Ch, ji' l'r., trl •• P( j 

P•t-<,•de 1 fh t>u•o•i G •Oill ' irl(' 

'"·,-tn qemP.nt • ' ' <;oJI ''"- j•ll 1982 
1 ,,~~e"t l P •P "> •rlf'' ,, Ch•f' ' f, pi ;, 1 ,, .• P 

()H•cer.:tnc1 D•· ~r. r r. • Hf)(Ni '' U" •IIPr;,,ri' 
, •. , raulornot· .,f.' i-ll"! t .. ,..,,.,1<•.-i c•on 

j l ' ', 11•980 82) p ,.,. , !!! '''' 119 7;. 801 
-l."'1 D•re-uor '1 9i') PJJ1 GooJIC1 Jqr. 
j p iPJ ncar a.ll(t Pit x • ·' •• .. c •• E:-< i• u omf!'o! r 
A~l<I•O D •rP.ClOf nr••l 1 · ·~• lnlf:'ll'lttlonn 
-1 C. I'I)Or ,;tloon C nw ;J r, Cr ,r pn• ~loon 
O•f't lQICI Jncorpo• .::tiP< I WrJ' v<:••n tro. 
Vl!o••d dP lnr ,Jntt b. M C-t •I . 

Crw·•p<tn)' 

...... Q ...... Pri><,J[lef"'l 

Med•svst@rrl'i Mi:lna~m . 1 Comp<'in 
~ .-rwd• ca r on~HtJrYIP.rlt•, ) I 1982 D'P."iP.r'ill 
Con~rJi tan1 11982' pre ~~~~ ~ 1 Seruo' V•ce 
Pres•ll a rid C •e• Sr.•P. 1h S! j 978 
62! Serl•Ot V•·r:e P•e<,od .,.., Rese·atch 
.-tnd De\'e lopfrlf:n1 r 1968 · 78 l and Dnec 
wr • 1970 ·82 t Xero~ Corporat•<¥1 
D••ec lor ol Foro llo4o or Cnmoan s 

Sc •enht•c L :l! JOri'lw • ·~ ( 19f\2 68) So 1r!l 
D• rec!or Bwndv Corpo•.tf•orl 8 ,;•1loc 
L~d"l• rus! CorriCMrly o' Nev!r )b.• I. 
3ene• -~' '""'1 rurnen1 Cu•por.-ifl(.n . 
Co•••! e• Scoe••l•'• c: Co•nor,tr•or · -l"il 
f ec~•oro• ~: V·l · Co•po· • o•· o ' 
,., .,·e• •r. t 

L.-N ......,., Board D••ec1or Whit· 
!alter C~•pO'a'hO lntel Corpot«thon 
~OfdoJt' Corpor;:troon V,.)f(fney Ele .tm: 
CorpQ,aT•on Slaf1oun lrir, \o"ft>11s Ben 
<!J S C o tpOra!IOn ann S•il\.()!1 s.,. !;l~m s 

rx: Sen•O' V•ce Preo;;odP.tll (1969 '3) 
ar.d O;re-cror ( 1969 t7 ) Xero• Cor· 
;:,orat1on Sen•O' V•ce Presode-n~ anct 
o.~ec or Soenhf.c Oala S.,rsfems Inc 
[f966·69J 
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•••• $ '~~ J'; h,, d~·· t \ lu t • 

Lyon & Co '"' ~ ' ""''"'" ' ' '' ' ' I • L' • ~ ,, , 1 
and t nanetal COII'>UIImgt ( '! . - ' 'f' " 
ent) Assoc •• t> p,, I SOl Ad1u• t\ 11 
(t979-prese'1T) and lecturPt t 1973 79) 
Yale Un•vef 11 School ol Or ,a'''' a horl 
and ManagemenT 

.... A. 'IIIII ra. Jt .• Prest dent Chtel 
Executrve Ofttcer a d Otre<:t,or Pub· 
trsttets Eqotpment Corporalton (offset 
pt!nlmg eQutpment} ( 1981 -present), 
~~and 0.11!Ctor. General PoTt · 
land. Inc (eemen!) ('979-1980). 
Pres.dent and Director ( 1976-79) and 
Chief e.ecurrve Offloet ( 1978-79). 
Medusa CQrporat•on (cement). 
Prestdent. Ch•el Execut•ve Othcer and 
Olrector. Amertcan Cha.n & Cable 
Company_llf'IC {cham. cablie. •«odush•al 
~lpment) (1972-76) .. a• a.--. CounseL Wlnctels 
Mal'l!t, Davte$ & IVes (aHOfl'leyS) 
(l982·present) . Chatrman. Retchhold 
Chemtcals. Inc (chemicals. 1\eStns) 
(19•/2-81) 

• ..,~ ..... RIIft 
Chairman and 
Chief Executive Off~ver 

"'ABU lN._, 
EJcecutive Vice President ...... ~ ... 
Executi,-e Vice Ptestdent ....... -... 
Senior Vice President 

Clfl._ I1P1rr• 
Senior Vice President 

... :zn .... • ·--··-

...... .. 1£11 
The 1984 Annual MeeUng of 
Shareholdefs .;11 be hetd at 
10:00 a.m .• Monday. Apfil30. at 
Chase Manhattan Bank auditorium, 
One Chase Manhattan Ptaza. 
New 'OK. NY 10081 ---A copy of lhe Company's Annual 
Ret.xwt on Form 10K as filed with the 
Securities and ExChange Commis­
Sion may be obtained. tJee cl 
charge. by writing to: 
GAF Corporation 
MO 'West St Srl88t 
New~- NY 10020 
clo Investor AeaatknS 

fttchMd F. Silltlth, I • •• u ' '" " V•• " 
f'•o ·-. •d• •• ,, 1 1 ~ i'R I ' '"'~ t> '< tl .ar od VH"i' 

IP'~: •( !' " ' ' 4 974 81 G•\ Co•u '.lhorl 

11 •• t'-" '"'' 1 GAJ: . t ~ Res •ttrchChe~ •s• 
tTl 1966 '''l> <)!IW! postl•rJn · m 1h t> Com­
IP ony IO('luc1etl D~teCIOf ol Commerc•al 
Deveropmenr Atlt 1on•slr l•veAss•slant 
lo the Cha.rman .tnd Commerc•al De· 
veJopmenl Sen•or oE ngmeer 

. - 1 It ...... Pnvare •tw•esrDr 1982· 
presenl) , V·tce Chatrman and O'rector. 
:Pt-nbro-Salomon Inc (seour•t•es and 
commodtl.es) C1981-82). Sernor Oflr­
Ctal. European O!VIston. Pt111tpp 
,Bro!hers Inc (c·ommoditie.s marker· 
•ng) (1980-31). Oirecro (1978-80). 
Execultve Vrce P,es,dent ( l979·80) 
:Senior Vice Pres• dent ( 1977 • 79) and 
V1ce Pres dent (1976-77). En~ ard 
Mli'1eral:s & ChemtCals CotporatiOn 
(CommodtlleS marketing. prectOUS 
metals ~tm ng atlld· miflefaJS and 
catalyst$ manufaclure) 

.... ..._un .. ..., 
Vice President 

..... ~IIIC&r .. 
Vice President ................ 
Vice President 

........ Jii.C.IJIIIIII 
Controller 

llellfl•llllln•• •=• .. .._ 
GAF offers hOlders ol its canmc:J~ • 
and preferred stock the opportunity 
to buy additional shares through an 
automatic dividend reinvestment 
servtt:e. administered by Margan 
GI.B"anty Trusl Company of New 
'ttlfk. For further details comact: 
·MoJgan Guatanty Trust Company 
dNew'lblk 
30 West Broadway 
New \brk. NY 10015 
(212)~2323 

...... D . ......... P nn •r ~ 111le 

Kurnt)l W<tqnf>r He•ne Un(l rtrerg & 
Casey lanorn ysl (1961 -present) 
Partnet Oanzansk-y Dic ke-y Jyd ogs 
Outnt & Gordoll (attorneys) (1911 ·81 1 
Umted S:ates Senator hom Maryland 
11965· 71). Um ed Sla es Alto ey o 
O~strrct o! Maryland n96T·63). Board 
Otreclor. Capital Bank . N A ....._.C.-. Pnvate nvest01 
( f980·ptesenl) . Cha1rman. Pfest®!')l 
and Ch•el Executive Otticer. ~emore• 
Corporat100 (•nlorrna 100 srorage. 
communtcat•or'is) (f974-80). Prestdei'1t . 
Chiet becuftve Officer and Otrector. 
OoJIJrts Aacbo Company (av•on•cs. 
!elecommun•ca!•ons) ( 1'971-74). Cor· 
porale Vrce Prestaenl and Dtreclor. 
Rockwell International Corporat•on 
(l969 7t). CorpotateVice Pres•den'l. 
General Electuc Company ( 19ti6·69), 
Olreetor. Chrysilet Co,poraltOn, 
Computervis•on Cofporation . lhe 
Bet\•ns Company and Monohth•c 
Memones. Inc 

·u, Bebet. Setl#ol Vice Pres,uent. 
General Counsel and Secretary smce 
1981 . was elected Ellecutive \.1ce 
Pres1dent in June 19113 and contlnufts 
~s General Counsel and Secrerary 
Air Lacr01x, Vice President and 
Cor.rrolfer stnCe 1981. was elected 
Vice Prestdenl and Jreasuret rn 
October 1983 Salvatore C 8ellln1 . 
formerly [)rector oJ CQipOrale 
T;uatioo. was elected in October 1983 
to succeed Mr Lacroix as Controller. 
Abraham Lmdettaue~. Vice Presjdenr 
stnce June 1980, was apPOinted 
Director ol Materials Management m 
July f983 

'hlllllrAIInt 
Stock li'ansfef Agent and Registr r: 
Mofgan Guaranty ltust Company 
ofNew'bk 
30 Wesl Broadway 
New 'lbrk. NY 10015 
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Corporate OfflceS 
140 West 51 Street 
New '1btk. NV 10020 
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